
ADMINISTRATION AGREEMENT

THIS ADMINISTRATION AGREEMENT (the “Administration Agreement”) is made and entered into as of [DATE], by and between [ISSUER] a body politic and corporate created and validly existing under the laws of the State of Utah (the “Issuer”), and [BOND PURCHASER] (the “Bank”).

RECITALS:

WHEREAS, the Issuer desires to finance the cost of constructing and installing certain energy efficiency upgrades and/or renewable energy systems (the “Improvements”) to be owned by [BORROWER], a [BORROWER ENTITY TYPE] (the “Borrower”) on real property owned by the Borrower and located at [ADDRESS] by issuing its [BOND CAPTION] in the total principal amount of $________ (the “Bonds”) pursuant to a Master Resolution of the Issuer dated as of [DATE] (the “Master Resolution); and

WHEREAS, the Bank and the Issuer have entered into a Bond Purchase Agreement dated as of [DATE] (the “Purchase Agreement”) wherein the Bank has offered to purchase the Bonds from the Issuer and the Issuer has agreed to sell the Bonds to the Bank upon certain terms contained therein; and
WHEREAS, the Issuer desires to appoint the Bank as the initial Assessment Officer under the Master Resolution to receive and collect all Assessments (as defined in the Master Resolution) in connection with the issuance of the Bonds and to carry out the duties of the Assessment Officer set forth in the Master Resolution.
NOW, THEREFORE, in consideration of the premises and respective representations and covenants herein contained, the parties hereto agree as follows:

Article I 
DEFINITIONS AND INTERPRETATION

1.1. Definitions of Terms.  All capitalized terms used in this Administration Agreement and not otherwise defined herein shall have the respective meanings given to them in the Master Resolution.

1.2. Article and Section Headings.  The heading or titles of the several articles and sections hereof shall be solely for the convenience of reference and shall not affect the meaning, construction or effect of the provisions hereof.

1.3. Interpretation.  The singular form of any word used herein, including terms defined in the Master Resolution, shall include the plural and vice versa, if applicable.  The use of a word of any gender shall include all genders, if applicable.

Article II 
REPRESENTATIONS AND WARRANTIES

2.1. Representations of the Issuer.  The Issuer makes the following representations:

(a) It is a body politic and corporate created and validly existing under the laws of the State of Utah.

(b) It has the power to enter into the transactions contemplated by this Administration Agreement and to carry out its obligations hereunder and to consummate all other transactions on its part contemplated herein; and it has duly authorized the execution and delivery of this Administration Agreement.
2.2. Representations and Warranties of the Bank.  The Bank makes the following representations and warranties:

(a) It is a [BOND PURCHASER ENTITY TYPE], validly existing and in good standing under the laws of the State of Utah and has the power and authority to carry on its business as now being conducted.

(b) It has the power to execute and deliver this Administration Agreement and to carry out the transactions on its part contemplated hereby; and it has duly authorized the execution, delivery and performance of this Administration Agreement.

(c) It has received a copy of the Master Resolution and it is familiar with the terms and conditions thereof and shall be bound by the terms thereof.

Article III 
DUTIES OF THE BANK
3.1. Duties of Bank.  [BOND PURCHASER] is hereby appointed as the initial Assessment Officer under the Master Resolution.  In its capacity as Assessment Officer, for and on behalf of the Issuer, the Bank will perform the following duties in a careful and timely manner, to the highest standards of its profession:

(a) It will timely receive and collect from the Borrower all Assessments levied to pay the cost of the Improvements, the installments thereon, the interest thereon, and the penalties accrued thereon, including without limiting the generality of the foregoing, the whole of the unpaid principal, interest and penalties accrued which become due and payable immediately because of the failure to pay any installment whether of principal or interest, when due.

(b) It will credit all payments it receives with respect to the Assessments against the Issuer’s payment obligations with respect to the Bonds.

(c) It will provide written notice to the Issuer, of any payments received by the Bank with respect to the Assessments within five (5) business days following receipt by the Bank of such payments. 

(d) It will immediately give written notice to the Issuer of any failure by the Borrower to make any payment on the Assessments when due.
(e) It will perform on a timely basis all other duties ascribed to the Assessment Officer in the Master Resolution.

(f) Notwithstanding the foregoing, the Bank shall not have the right to exercise any remedies under the Master Resolution upon the occurrence of an Event of Default thereunder.
Article IV 
TERM

4.1. Term of Agreement.  Unless sooner terminated pursuant to the provisions of Sections 4.2 and 4.3 hereof, this Administration Agreement shall remain in full force and effect for the term of the Bonds.
4.2. Termination.  The Issuer may terminate this Administration Agreement upon giving the Bank thirty (30) days written notice of its intention to do so.  
4.3. Resignation of Bank as Assessment Officer.  With the written consent of the Issuer, the Bank may resign from its position as Assessment Officer and terminate this Administration Agreement by giving the Issuer thirty (30) days written notice of its intention to do so.

Article V 
MISCELLANEOUS PROVISIONS

5.1. Execution in Counterparts.  This Administration Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, and such counterparts shall constitute but one and the same instrument.
5.2. Business Days.  If any action is required to be taken hereunder on a date which falls on other than a Business Day, such action shall be taken on the next succeeding Business Day.

5.3. Governing Law.  This Administration Agreement shall be construed in accordance with the laws of the State of Utah and the obligations, rights and remedies of the parties hereunder shall be determined in accordance with such laws.
5.4. Notices.  All notices, certificates or other communications hereunder shall be sufficiently given and shall be deemed given when delivered or mailed by registered mail, postage prepaid, addressed to the appropriate party.  The notice address of the Issuer is: [NOTICE ADDRESS OF ISSUER].  The notice address of the Bank is: [BOND PURCHASER NOTICE ADDRESS].  
IN WITNESS WHEREOF, the parties hereto have caused this Administration Agreement to be executed on their behalf by their duly authorized representatives, all as of the date hereinabove written.

[ISSUER], as Issuer

SEAL
By:


Mayor

ATTEST:

By:


Recorder

[BOND PURCHASER] 

By:


Name:  



Title:  
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