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Plaintiff Justice Climate Fund (“JCF” or “Plaintiff”’), by and through its undersigned
counsel, as and for its complaint against the United States Environmental Protection Agency (the
“EPA”), Lee Zeldin, in his official capacity as EPA Administrator, W.C. MclIntosh, in his official
capacity as EPA Acting Deputy Administrator (together with EPA and Mr. Zeldin, “EPA
Defendants”), and Citibank, N.A. (“Citi”), alleges as follows:

INTRODUCTION

1. This case seeks to vindicate the right of Plaintiff Justice Climate Fund (“JCF”) to
access award funds to which it is legally entitled. EPA, through its purported ‘“Notice of
Termination,” has unlawfully attempted to withhold those funds, and JCF seeks to enjoin that
ongoing, unlawful action. The facts alleged and claims asserted herein are materially identical to
those asserted in four consolidated cases already pending in this District: Climate United Fund v.
Citibank, N.A., No. 25-cv-698-TSC (filed Mar. 8, 2025); Coalition for Green Capital v. Citibank,
N.A., No. 25-cv-735-TSC (filed Mar. 12, 2025); Power Forward Communities, Inc. v. Citibank,
N.A., No. 25-cv-762-TSC (filed Mar. 14, 2025); and California Infrastructure and Economic
Development Bank v. Citibank, N.A., No. 25-cv-820 (filed March 19, 2025) (collectively, the
“Climate United Litigation™).

2. The Inflation Reduction Act of 2022 (“IRA”), Pub. L. No. 117-169, 136 Stat. 1818,
amended the Clean Air Act to authorize EPA to make competitive grants under the Greenhouse
Gas Reduction Fund (“GGRF”) to provide financial assistance for “the rapid deployment of low-
and zero-emission products, technologies, and services.” 42 U.S.C. § 7434(c)(1). EPA
implemented GGRF through three different programs: The National Clean Investment Fund
(“NCIF”), the Clean Communities Investment Accelerator (“CCIA”), and Solar for All. The

Climate United Litigation Plaintiffs were grantees under the NCIF program.
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3. While structured similarly to the NCIF program, the CCIA program differs in one
key way: Rather than awarding money directly to large lenders, the CCIA program provides grants
to nonprofit organizations that provide funding and technical assistance to much smaller,
community lenders working in low-income and disadvantaged communities across the country. In
other words, unlike the NCIF grant recipients, the CCIA grant recipients do not themselves invest
the money but instead provide capitalization funding and technical assistance to community
lenders to deploy in connection with proposed distributed energy, net-zero buildings, and zero-
emissions transportation projects where they are needed most.

4. JCF is a purpose-built, non-profit organization that was founded to apply for CCIA
funding on behalf of a consortium of community lender representatives. JCF’s mission is to ensure
that community lenders have the resources to provide affordable financing for clean-energy and
affordable-housing-related qualified projects across the country, focusing on low-income and
disadvantaged communities in unbanked areas.

5. On October 12, 2023, JCF applied for a funding award from CCIA. In April 2024,
JCF was awarded CCIA funding after a rigorous, competitive, and merit-based review of JCF’s
application. JCF did not have any relationship with anyone inside EPA or, to its knowledge, with
any reviewers during the application and selection process. Since being announced as a selectee,
JCF has negotiated with EPA a comprehensive program to train and provide grants to community
lenders within its network. For example, in its first solicitation, JCF received applications from
94 community lenders, selected 35 qualified projects, and committed $248.5 million of its $940
million award. The committed funds will provide capitalization funding and technical assistance
grants to community lenders, whose qualified projects in unbanked, low-income, and

disadvantaged communities will advance community health, security, and prosperity. A core
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commitment of JCF is to mobilize private capital for these projects, bringing needed capital to
communities that have not benefitted from the scaled, lower-cost support that more prosperous
communities routinely enjoy.

6. JCF’s Award Agreement is governed by a twin set of detailed “Terms and
Conditions,” consisting of award-specific CCIA Terms and Conditions and general EPA Terms and
Conditions issued by EPA on October 1, 2024. As most relevant here, the operative CCIA Terms
and Conditions specify that EPA can only terminate JCF’s award if one of three conditions is met:
(1) if JCF engages in “substantial” noncompliance such that “effective performance” is “Materially
Impaired”; (2) if JCF engages in “material misrepresentation of eligibility status”; and (3) for
“Waste, Fraud, or Abuse,” which is defined in the CCIA Terms and Conditions as requiring a
violation of either Federal criminal law involving fraud, conflict of interest, bribery, or gratuity
violations or the civil False Claims Act. The Terms and Conditions do not permit termination for
any other reason.

7. JCF’s award requires that JCF’s CCIA funds be held at Citibank, N.A. (“Citibank™),
under a Financial Agent Agreement (“FAA”) between Citibank and the U.S. Treasury Department,
and an Account Control Agreement (“ACA”) between and among Citibank (as custodian), JCF (as
Pledgor and asset owner), and EPA (as the holder of a security interest in JCF’s funds).

8. EPA designed, structured, and negotiated the FAA and the ACA to provide
transparency and accountability and to protect EPA’s interests. The FAA requires that Citibank

provide online access to EPA personnel “to allow full account visibility” into each account.! And

! Pursuant to the March 12, 2025, sealing order in Climate United Fund v. Citibank, N.A., No. 25-
cv-698-TSC, JCF quotes only those portions of the FAA quoted in Citibank’s publicly filed
opposition to Climate United’s motion for a temporary restraining order in that case, see id., Dkt.
No. 14 (Mar. 12, 2025).
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the federal regulations that provide for a bank’s appointment as a “Financial Agent[] of the Federal
Government,” 31 C.F.R. § 202.1, require Citibank to “pledge collateral security in the amount
required by the Secretary of the Treasury,” id. § 202.6; see id. § 202.3. Citibank’s collateral
operates to protect EPA from any misuse of the award funds.

9. The terms of the ACA are, as relevant to this case, straightforward. Section 2 of the
ACA requires that Citibank honor JCF’s withdrawal requests unless Citibank has received a written
“Notice of Exclusive Control” from EPA, copied to JCF. Further, the ACA only allows EPA to
issue a written Notice of Exclusive Control and assume that “exclusive control” over the funds
under specified conditions: (a) if EPA finds that JCF has engaged in “substantial” noncompliance
with the Terms and Conditions of the award; (b) if EPA finds “adequate evidence” of “Waste,
Fraud, or Abuse,” defined as “credible evidence” of a violation of federal criminal law or the False
Claims Act; or (c) if EPA finds that JCF made a “material misrepresentation of eligibility status.”
The ACA also specifies the procedure that EPA must follow to take exclusive control of the
funds—namely, delivering a written “Notice of Exclusive Control” with a “written determination
and finding” that JCF has triggered one of the three grounds for terminating the award. To date,
JCF has not received a written Notice of Exclusive Control.

10. On or about February 25 and 26, 2025, JCF learned that Citibank had unexpectedly
begun refusing to process JCF’s disbursement requests, despite Citibank’s unambiguous
contractual obligation to do so under the ACA (given that no Notice of Exclusive Control had been
delivered). This left JCF unable to access its award funds and thus to execute on its obligations
under the Award Agreement. Given that JCF is a purpose-built non-profit created specifically to
apply for, manage, and execute on its CCIA award, its lack of access to its funds at Citibank puts

its operation—and its obligations to execute on the Award Agreement—at immediate risk.
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11. It has subsequently become clear that Citibank’s failure to meet its ACA-related
contractual obligations was not voluntary, but was rather the result of an extended and unlawful
pressure campaign by EPA. As alleged in more detail below, EPA has in multiple ways sought to
confiscate or take back JCF’s award funds without even attempting to demonstrate that any of the
conditions have been met for terminating the award or taking control of the funds in JCF’s Citibank
account. As a culmination of EPA’s unlawful attempt to seize JCF’s award funds, EPA served JCF,
on March 11, 2025, with a purported “Notice of Termination”—one that JCF understands has been
provided to all NCIF and CCIA recipients. The “Notice of Termination” claimed that EPA was
terminating the award based on EPA’s “authority under 2 C.F.R. §§ 200.339-40, the General Terms
and Conditions of EPA assistance award agreements, the terms and conditions of the Grant
Agreement, and the Agency’s inherent authority to reconsider prior determinations in light of new
information.” The “Notice” also mentioned EPA’s priorities and interest in transparency and
oversight. Tellingly, however, the “Notice” did not say anything about JCF, and did not provide
any legal or factual basis to believe that the Award Agreement termination conditions or the ACA
Notice of Exclusive Control conditions had been satisfied.

12. EPA’s “Notice of Termination” was illegal for numerous reasons. It violated EPA’s
own regulations, which did not permit EPA to terminate JCF’s award based on generic assertions
of priorities, transparency, and oversight. It violated the Inflation Reduction Act, the
Appropriations Clause, and bedrock separation-of-powers principles by nullifying a duly enacted
statute purely because the Administrator disagreed with it. And it was arbitrary and capricious in
that it made vague accusations of waste, fraud, and abuse, with nothing to back up those

accusations. Not one of EPA’s documents, public statements, or investigations has identified
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anything JCF has done that is improper at all, much less something that meets the requirements
for terminating the award.

13. Citibank’s refusals to honor JCF’s withdrawal requests, while an understandable
response to enormous government pressure, are also unlawful. Until Citibank receives a lawful
Notice of Exclusive Control, the ACA requires that Citibank honor JCF’s requests to draw money
from its account. The purported “Notice of Termination™ is no basis for Citibank to disregard JCF’s
requests because that Notice is itself illegal and must be enjoined. Nor is the FAA, which allows
Citibank to fail to transfer JCF’s assets to JCF only “in accordance with” the ACA, and only in
response to “lawful instructions” from EPA. Here, Citi’s decision not to respond to JCF’s
withdrawal requests was not “in accordance with” the ACA and there were no “lawful instructions”
from EPA or any other agency.

14.  EPA’s and Citibank’s unlawful actions are causing JCF to suffer real and immediate
harm. JCF is a purpose-built non-profit created to apply for and execute on its CCIA award. JCF
and the network of community lenders that JCF supports with capitalization funding grants and
technical assistance grants do not have, and could not reasonably be expected to obtain, other
committed sources of non-dilutive funding to replace the CCIA award funds. And JCF cannot
replicate the reputational benefit of being selected for a major federal award after an extensive,
merit-based selection process performed by EPA.

15. JCF is also harmed by EPA’s public campaign of misleading claims designed to
demonize GGRF Recipients, including JCF. EPA’s public statements suggest that JCF is an
unqualified, undeserving, or unlawful recipient of these award funds, despite JCF’s success in an

extensive, EPA-led, merit-based review.
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16.  JCF is further harmed by EPA’s efforts to “starve” JCF by undermining JCF’s access
to capital, stymieing its ability to meet its obligations under the Award Agreement, and by the
disruption of JCF’s relationships with numerous partners whose cooperation with and confidence
in JCF are essential to JCF’s achievement of its mission. The small community lenders who would
be JCF’s subgrantees have no litigation budgets and cannot bring suit themselves. And all
involved—private capital providers, JCF’s vendors and consultants, and the community lenders
themselves—have expressed understandable, rational concerns about losing other clients or being
damaged by EPA’s broad-brush targeting of GGRF Recipients, including JCF. JCF is concerned
that, unless JCF receives immediate relief, JCF’s ability to perform its crucial work will be
irretrievably lost.

17.  EPA’s and Citibank’s actions have also compromised JCF’s reliability, a crucial
component of its work as a provider of capital. JCF is the source of capitalization funding and
technical assistance grants for its network of community lenders. As an EPA-selected award
recipient, JCF must be able to fulfill all of its funding commitments to these community lenders,
including for the life of the qualified projects that these Community Lenders are advancing.
Congress and JCF have a shared mission under JCF’s EPA-approved Award Agreement, and JCF’s
EPA-approved workplan includes a private capital mobilization target of approximately $1.6
billion. Without the stable source of funding that the award represents, JCF’s reputation will be
irreparably and irreversibly harmed, and JCF will be compromised in its ability to attract the high-
quality partners and mobilize private capital co-investors that is critical to JCF’s compliance with
the Award Agreement.

18. JCF’s Award Agreement should progress and JCF’s access to its award funding

should be restored. The Court should enjoin EPA’s illegal “Notice of Termination” and enjoin EPA
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from taking actions premised on that illegal termination. The Court should also enjoin Citibank
from violating the unambiguous terms of the ACA.

JURISDICTION AND VENUE

19. This is an action for declaratory and injunctive relief based on EPA’s violation of
the Administrative Procedure Act, federal regulations and statutes, and the Constitution’s
Appropriations Clause and Due Process Clause. This action also seeks declaratory and injunctive
relief against Citibank based on its breach of contract.

20. The Court has jurisdiction over JCF’s claims against EPA Defendants under 28
U.S.C. § 1331 and 5 U.S.C. § 702.

21. This Court has jurisdiction over JCF’s claims against Citibank under 28 U.S.C.
§ 1367, because those claims are so related to JCF’s claims against EPA Defendants that they form
part of the same case or controversy.”

22.  Venue in this District is proper pursuant to 28 U.S.C. § 1391(e) because EPA
Defendants are located in this District and a substantial part of the acts or omissions giving rise to
the claim occurred in this District.

23. This case presents a live controversy about whether EPA lawfully terminated JCF’s
award, or instead whether EPA’s termination is unlawful because it is arbitrary and capricious and
violates multiple regulations, statutes, and constitutional provisions. This case also presents a live

controversy about whether Citibank breached and is continuing to breach the ACA.

2 Even if EPA were not named as a defendant, the Court would have jurisdiction over JCF’s claims
against Citibank under 28 U.S.C. § 1332 because the parties are of diverse citizenship and the
amount in controversy exceeds $75,000.
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PARTIES

24.  JCF, a Delaware corporation with its principal place of business in Washington,
D.C., is a nonprofit organization. JCF’s work aims to mobilize capital and resources to strengthen
under-resourced communities, funding projects that provide clean energy, support cleaner air and
water, improve public health, and build economic resilience so all people across the nation can
thrive. In its EPA-approved workplan, JCF estimated that its work would reduce and avoid 5.32
million metric tons of carbon dioxide emissions, directly and indirectly support 61,700 jobs, and
mobilize $1.56 billion of private capital.

25.  Defendant Citibank, N.A. (“Citibank”™) is a national banking association organized
and existing under the laws of the United States of America, with headquarters in South Dakota.
Citibank is the wholly owned subsidiary of Citigroup, Inc., headquartered in New York.

26.  Defendant EPA is the agency of the federal government of the United States
responsible for administering the GGRF and its constituent NCIF program. EPA is an agency
within the meaning of the APA.

27. Defendant Lee Zeldin is the Administrator of EPA and the agency’s highest-ranking
official. JCF sues Mr. Zeldin in his official capacity.

28. Defendant William Charles Mclntosh is the Acting Deputy Administrator of EPA
and the agency’s second highest-ranking official. JCF sues Mr. MclIntosh in his official capacity.

BACKGROUND

L Congress Establishes the CCIA Program.

29. In 2022, Congress passed, and President Biden signed into law, the Inflation
Reduction Act (“IRA”). Pub. L. No. 117-169, 136 Stat. 1818. Among other components, the IRA

amended the Clean Air Act to authorize EPA to make competitive grants under the Greenhouse

10
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Gas Reduction Fund (“GGRF”) to provide financial assistance for “the rapid deployment of low-
and zero-emission products, technologies, and services.” 42 U.S.C. § 7434(c)(1).

30. The statute created this new program to leverage public funds with private capital
and catalyze investment into places and projects that support local economic development, much
like other government programs such as Small Business Administration loan guarantees, New
Market Tax Credits, and Opportunity Zones.

31. Specifically, Section 134(a)(3) of the IRA appropriated to the EPA Administrator
$8 billion to “make grants, on a competitive basis ..., to eligible recipients for the purposes of
providing financial assistance and technical assistance in low-income and disadvantaged
communities in accordance with subsection (b).” 42 U.S.C. § 7434(a)(3).

32.  In turn, subsection (b) provides that an eligible recipient shall use the grant in
accordance with the following goals: (1) facilitating “financial assistance to qualified projects at
the national, regional, State, and local levels”; (2) prioritizing “investment in qualified projects
that would otherwise lack access to financing”; (3) “retain[ing], manag[ing], recycl[ing], and
monetiz[ing] all repayments and other revenue received from fees, interest, repaid loans, and all
other types of financial assistance provided using grant funds under this section to ensure
continued operability”’; and (4) providing “funding and technical assistance to establish new or
support existing public, quasi-public, not-for-profit, or nonprofit entities that provide financial
assistance to qualified projects.” Id. § 7434(b).

33. Eligible recipients are defined to include nonprofit organizations that are “designed
to provide capital, leverage private capital, and provide other forms of financial assistance for the
rapid deployment of low- and zero-emission products, technologies, and services,” that do not

“take deposits other than deposits from repayments and other revenue received from financial

11
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assistance provided using grant funds under this section,” that are “funded by public or charitable
contributions,” and that “invest[ | in or finance[ ] projects alone or in conjunction with other
investors.” Id. § 7434(c)(1).

34. Qualified projects are defined to include any “project, activity, or technology” that
either “reduces or avoids greenhouse gas emissions and other forms of air pollution in partnership
with, and by leveraging investment from, the private sector,” or “assists communities in the efforts
of those communities to reduce or avoid greenhouse gas emissions and other forms of air
pollution.” Id. § 7434(c)(3).

35. In July 2023, EPA launched three grant competitions: The National Clean
Investment Fund (“NCIF”), the Clean Communities Investment Accelerator (“CCIA”), and Solar
for All. The Climate United Litigation concerns grants under the NCIF program. That program
allocated $14 billion directly to national institutions that themselves lend money, with 40% of
capital being dedicated to low-income and disadvantaged communities.

36. The $6 billion CCIA competition (“CCIA”), by contrast, focused entirely on
“financ[ing] clean technology deployment in low-income and disadvantaged communities while
simultaneously building the capacity of community lenders that serve those communities.” NOFO
at 3.

37. The purpose of the CCIA competition was to provide grants to 2-7 hub nonprofits
that will provide funding and technical assistance to specific industry networks of public, quasi-
public, not-for-profit, and nonprofit community lenders, supporting the goal that every community
in the country have access to the capital needed to deploy clean technology projects in their homes,

small businesses, schools, and community institutions. NOFO at 4.

12
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38.  Unlike the NCIF grant recipients, the CCIA recipients are not themselves lenders,
but instead are nonprofit organizations that award grants to numerous community lenders across
the country that operate in low-income and disadvantaged communities.

39. Section 134(a)(3) provided that the EPA Administrator could award grants “on a
competitive basis” until September 30, 2024. 42 U.S.C. § 7434(a)(3).

II. JCF Is Awarded CCIA Grant Funding.

40. JCF was formed in 2023, after the passage of the IRA, by a coalition of
organizations with extensive experience advancing community-development finance for unbanked
American families, businesses, and communities. JCF’s founding organizations sought to utilize
CCIA funding to fill a critical gap: Many community lenders were underrepresented in climate
finance and lacked access to green lending resources. By forming JCF, coalition members aimed
to centralize support and technical assistance, ensure that resources flow to community lenders not
served by other GGRF awardees, and help lenders build capacity through experience with JCF’s
small-scale funding.

41. In July 2023, EPA issued a Notice of Funding Opportunity for the CCIA. The
NOFO “included a robust set of application requirements and corresponding evaluation criteria
that were used to assess materials submitted to meet those application requirements.”’
“Application requirements covered a diverse set of topics and included not just a detailed project

narrative but also a robust set of application attachments,” such as “organizational and governing

documents; resumes of board members and senior management; legal and compliance risk

3 Greenhouse Gas Reduction Fund, Review and Selection Process, EPA (last updated Aug. 16,
2024), https://www.epa.gov/greenhouse-gas-reduction-fund/review-and-selection-process.

13
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management policies and procedures; financial statements; workplans for the first year of program
implementations, and budget narratives.”*

42.  EPA established a rigorous process to review and select applications. That process
included an evaluation of each program’s plan, budget, organizational capacity, risk management
program, internal controls, financial statements, and previous experience managing third-party
capital. The review was conducted by expert panels with broad and deep qualifications who would
then present rankings and recommendations to a Selection Official authorized to make the final
selection for awards. /d. at 55.

43.  JCF applied for CCIA funding on October 12, 2023, seeking $4.4 billion. As part
of the application process, JCF was required to submit a detailed budget to EPA. Additionally,
prior to receiving the Notice of Award, JCF was required to attach a negotiated, thoroughly
reviewed, and approved budget to its award agreement.

44.  Following the agency’s lengthy and rigorous review process, JCF was awarded
$940 million. The award was publicly announced by the White House in April 2024, in a press
release touting JCF’s credentials and vision.’

45. Consistent with the purpose of the Inflation Reduction Act under which the CCIA
funds were appropriated, JCF developed and EPA approved a workplan that was finalized with the
award and posted publicly for full transparency. As enumerated in the workplan, the JCF coalition

plans to empower a national network of community lenders—especially those serving low-income

and disadvantaged communities—to scale up green lending through a structured program of

“1d.

> Biden-Harris Administration Announces $20 Billion in Grants to Mobilize Private Capital and
Deliver Clean Energy and Climate Solutions to Communities Across America, EPA (last updated
Aug. 16, 2024), https://www.epa.gov/newsreleases/biden-harris-administration-announces-20-
billion-grants-mobilize-private-capital-and.

14
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assessment, training, certification, and support. Its goal is to build long-term capacity for financing
climate solutions by prioritizing underserved communities and mobilizing private capital for
projects that reduce emissions, create jobs, and improve community well-being. To date, the JCF
coalition has received and reviewed 94 applications from community lenders and approved 35 of
those applications, committing $248.5 in capitalization funding and technical assistance. Without
access to its CCIA award funds, JCF cannot honor those commitments and distribute that funding.

III.  The Terms and Conditions of the Award, Including Suspending or Terminating the
Award.

46. The award was memorialized in a final award agreement, known as a Notice of
Award (“NOA”). The original NOA was dated August 8, 2024. The NOA was then updated on
December 20, 2024. That December NOA sets forth the operative Terms and Conditions for JCF’s
award and is attached hereto as Exhibit A.

47. The Terms and Conditions require JCF to adhere to a rigorous set of reporting
requirements. These include requirements to produce semiannual, annual, and final reports to EPA
with “detailed narratives describing program performance ... supported with qualitative
discussions and quantitative metrics,” Ex. A at 15-16, submit semi-annual transaction-level and
project-level data reports, id. at 17, and provide ongoing disclosures to EPA, id. at 17-18.

48. The Terms and Conditions provide that JCF “must obtain prior written approval
from the EPA Project Officer (who will in turn notify the EPA Award Official) for any transfers
that will not be disbursed for an Allowable Activity within 15 business days.” Id. at 60.

49. In addition, the Terms and Conditions require JCF (as well as other GGRF
recipients) to complete standard EPA grants training within 90 days of receipt of the award,
including the “EPA Grants Management Training for Applicants and Recipients” and “How to

Develop a Budget.” Id. at 5. JCF complied with this requirement, even though JCF had already

15
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submitted a detailed budget to EPA in connection with the grant competition selection process,
and had already attached a negotiated, reviewed, and approved budget to its award agreement
before receiving the Notice of Award.
50. The Terms and Conditions constrain EPA’s ability to unilaterally suspend the award
or prevent JCF from accessing the awarded funds. Instead, the Terms and Conditions specify that
EPA can suspend or terminate JCF’s award in three (and only three) scenarios. Ex. A at 43.
a. First, EPA may terminate the Agreement if JCF engages in “substantial”
noncompliance such that “effective performance” is “Materially Impaired.” Id.
Effective performance is “Materially Impaired” if (1) EPA issues a “written
determination and finding ... that the Recipient has failed to achieve sufficient progress
in accordance with the Sufficient Progress clause” and, (2) if EPA determines in its sole
discretion that a “corrective action plan” would remedy the issue, EPA must issue a
“separate written determination and finding” that the Recipient “has not materially
addressed its failure.” Id. at 9-10.

b. Second, EPA may terminate the Agreement if JCF engages in ‘“material
misrepresentation of eligibility status.” Id. at 43.

c. Third, EPA may terminate the Agreement for “Waste, Fraud, or Abuse,” id., which is
defined with reference to the EPA General Terms and Conditions and 2 C.F.R.
§ 200.113, id. at 14. Those sources require “credible evidence of the commission of a
violation of Federal criminal law involving fraud, conflict of interest, bribery, or
gratuity violations found in Title 18 of the United States Code or a violation of the civil
False Claims Act (31 U.S.C. §§ 3729-3733).” See EPA, General Terms and Conditions

(effective  Oct. 1, 2024), https://www.epa.gov/system/files/documents/2024-
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10/fy 2025 epa general terms and conditions_effective october 1 2024 or later.
pdf; 2 C.F.R. § 200.113.

51.  In addition, EPA is obligated by regulation to take certain procedural steps to
terminate the award agreement. Among other things, EPA must comply with 2 C.F.R. § 200.341,
which requires EPA to provide written notice of termination to the recipient that includes “the
reasons for termination, the effective date, and the portion of the Federal award to be terminated,
if applicable.” 2 C.F.R. § 200.341; Ex. A at 43 (incorporating this regulatory requirement into the
Terms and Conditions).

52. The Terms and Conditions may not be unilaterally modified by either party. Rather,
“[t]he EPA Award Official and Grants Management Officer and the Recipient must agree to any
modifications to the terms and conditions of this Award Agreement. Agreed-upon modifications
must be in writing. Oral or unilateral modifications shall not be effective or binding.” Ex. A at 54.

IV. The Account Control Agreement Between JCF, EPA, and Citibank.

53. The award agreement required JCF to enter into an Account Control Agreement.
JCF entered into the ACA with EPA and Citibank on November 1, 2024. The ACA is attached
hereto as Exhibit B.

54.  Under the ACA, Citibank administers the funds provided under the CCIA, in its
role “as a financial agent of the United States pursuant to the authority” of the Treasury
Department, and EPA serves as the “Secured Party.” Ex. B at 1.

55. The ACA specifies that Citibank’s duties with respect to the funding are exclusively
“administrative or ministerial (and shall not be construed as fiduciary in nature).” Ex. B § 6(a).
The ACA further specifies that Citibank “shall not be responsible for any of the agreements

referred to or described herein (including, without limitation, the Grant Agreement ...), or for
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determining or compelling compliance therewith, and shall not otherwise be bound thereby.” /d.
at 3-4.

56.  Under the ACA, Citibank is required to disburse funds to JCF upon JCF’s request.
ACA § 2 provides that Citibank “shall comply with all instructions, notifications, and entitlement
orders the Bank receives directing the disposition of funds and financial assets in the Accounts
including, without limitation, directions to distribute proceeds of any such transfer or redemption
of interest or dividends on financial assets in the Accounts.”

57. The only circumstances contemplated by the ACA under which Citibank could
refuse to disburse funds as directed by JCF is if EPA exercises its “right of control” under the ACA.
Ex. B § 2.

58. To exercise its right of control, EPA must notify Citibank of its intention to exercise
exclusive control over the accounts in a form substantially similar to a sample Notice of Exclusive
Control contained in the ACA. Id.; see also id. at 1 (stating that JCF and EPA “have agreed that
the terms and conditions entitled ‘Deposit Account at Financial Agent’ in the Grant Agreement
indicate the conditions under which the [EPA] may exercise its right of control”).

59. The form Notice of Exclusive Control states: “As required by the Grant Agreement,
the Secured Party [i.e., EPA] has issued a written determination and finding that Pledgor [i.e., JCF]
has failed to comply with the terms and conditions of the Grant Agreement, and that
noncompliance is substantial such that effective performance of the Grant Agreement is materially
impaired or there is adequate evidence of waste, fraud, material misrepresentation of eligibility
status, or abuse, and that the Secured Party has initiated action under 2 CFR 200.339 to wholly or
partly suspend or terminate the Grant Agreement, as authorized in the terms of the Grant

Agreement.” Ex. B at 10.
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60. The form NOEC thus incorporates the standard for termination of the award
specified under the Terms and Conditions. Compare id., with Ex. A (December NOA) at 43
(discussing termination under “programmatic conditions”).

V. The Financial Agency Agreement Between Citibank and the Treasury Department.

61. The July 2023 NOFO envisioned entering into “financial agent arrangements with
the U.S. Department of Treasury” to “ensure that EPA’s interests are protected.” NOFO at 58. JCF
had no role in EPA’s decision to include the financial agent concept in the July 2023 NOFO.

62. The financial agent concept is an established mechanism for disbursing government
funding that was first authorized in the 1860s and has been used for decades.®

63.  After a selection process run by the Treasury Department, Citibank was selected as
the Financial Agent. Citibank and Treasury entered into the FAA on September 19, 2024.

64.  JCF is not a party to the FAA. Citibank’s selection as the Financial Agent was
announced to JCF on September 26, 2024. JCF had no role in the selection of the financial agent,
which was coordinated by EPA and the Treasury Department as part of a competitive process.

65.  EPA has traditionally used the Automated Standard Application for Payments
(“ASAP”) system to disburse grant award funds. Under the ASAP system, the Treasury
Department does not conduct oversight—it simply reports to EPA the amounts which have been
drawn by the recipient and what amounts remain.” Under the FAA between Citibank and Treasury,

Citibank agreed to assume this ministerial funding responsibility. EPA’s oversight functions remain

6 Revenue Collections and Payments: Treasury Has Used Financial Agents in Evolving Ways but
Could Improve Transparency, GAO-17-176 (Jan. 2017), https://www.gao.gov/assets/gao-17-
176.pdf (“Treasury has a long history of using financial agents to support its core functions of
disbursing payments and collecting revenue.”).

7 JCF made no draws on its Award funds using the ASAP system.
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identical under the FAA and under ASAP. This is why the FAA agreement is between Treasury and
Citibank, not between EPA and Citibank—Citibank is taking over Treasury’s functions, not EPA’s.
66. The FAA provides that Citibank will provide “commercial banking and finance

29 ¢¢

services” “related to programs under the Inflation Reduction Act ... including ... grant programs”
such as the CCIA. The FAA is not specific to JCF’s award and JCF is not mentioned in the FAA.

67. The FAA provides that Citibank “acknowledges and agrees that it owes a fiduciary
duty of loyalty and fair dealing to the United States when acting as a financial agent of the United
States.” The FAA further provides that as a financial agent, Citibank will “act at all times in the
best interests of the United States when carrying out its responsibilities under this FAA and in all
matters connected with this agency relationship.” The FAA further states that Citibank’s fiduciary
obligations include the duty to “construe the terms of this FAA and any related instructions from
Treasury in a reasonable manner to serve the purposes and interests of the United States” and “to
act only within the scope of its actual authority and to comply with all lawful instructions or
directions received from Treasury.”

68. The FAA authorizes Citibank to “freeze accounts, and transfer funds in frozen
accounts, at the direction of the relevant secured party [i.e., EPA],” but specifies that any such
action must be “in accordance with the account control agreements.” In other words, nothing in
the FAA authorizes Citibank to freeze or transfer JCF’s award money absent a valid “Notice of
Exclusive Control” under the ACA.

69. The FAA provides EPA with “full account visibility.” The FAA thus gives EPA full,
real-time view access into all accounts of JCF and its subrecipients, and full transparency into how

award funds are being disbursed.

VI.  JCF Uses Award Funds Provided by Citibank in the Normal Course.

70.  JCF’s funds were fully obligated by EPA on August 8, 2024.
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71.  JCF drew money from its Citibank accounts approximately once every two weeks
to pay operating expenses, as permitted by the governing Terms and Conditions, which requires
prior approval for drawing of transfers that will not be disbursed in the following fourteen business
days. See Ex. A (December NOA) at 60.

72.  JCF has used award funds for salaries and benefits for the 14 employees on its
payroll.

73.  JCF plans to use award funds to fund green lending projects to benefit under-
resourced communities. Thus far, JCF has selected 34 community lenders to receive funds.

74. Throughout this period, EPA has exercised its oversight and supervisory authority,
including through: receipt of quarterly, semi-annual, and annual reports; holding frequent and
regular meetings to discuss JCF’s program plans, reporting, oversight, and application of the EPA
Terms and Conditions; view access to each of JCF’s Citibank accounts, allowing EPA to see funds
being spent and what budget category that spending relates to; the requirement that JCF provide a
certification each time it submits a draw request to Citibank for a financial assistance transaction
establishing that the draw is necessary to execute against its EPA-approved workplan; JCF’s
adoption of detailed policies as required by EPA, including investment policies and procedures to
approve projects, many of which require further reporting from project borrowers; and JCF’s being
subject to standard audit requirements by a third-party auditor, including both financial audits and
a Single Audit for federal grant compliance.

VII. EPA Takes Actions to Attempt to Suspend or Terminate JCF’s Award, And to Cause
Citibank to Withhold JCF’s Funds.

75. On January 30, 2025, Administrator Zeldin was sworn in as the EPA Administrator.
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76. On February 12, 2025, Administrator Zeldin made a public statement announcing
EPA’s goal of taking possession of grant funds disbursed pursuant to the Inflation Reduction Act.®
Without mentioning any specific basis for adverse action under the terms of JCF’s award—or that
of any other recipient—Administrator Zeldin stated that “the financial agent agreement with the
Bank needs to be instantly terminated,” and stated that “the Bank must immediately return” the
grant funds.’ To ensure EPA “reassumel[s] responsibility for all of these funds,” Administrator
Zeldin then stated that he would “refer([] this matter to the Inspector General’s Office and ... work
with the Justice Department,” and that EPA was “not going to rest” until it had “recover[ed]” the
grant funds. !

77.  According to public news reporting, EPA thereafter took multiple actions designed
to suspend or terminate JCF’s award and cause Citibank to withhold award funds from JCF. Those
actions include, but are not limited to:

a. On February 17, 2025, the Office of the Deputy Attorney General (“ODAG”) at the

Department of Justice communicated with the United States Attorney’s Office in
Washington, D.C. (“USAO-DC”), seeking to open a grand jury investigation into

GGREF contracts awarded by EPA, including to JCF.!! Denise Cheung, the Chief of the

8 Lee Zeldin (@EPALeeZeldin), X, at 1:40 (Feb. 12, 2025, 7:52 PM),
https://x.com/epaleezeldin/status/1889840040622321778.

Id. at 2:15.

10" Rapid Response 47 (@RapidResponse47), X (Feb. 25, 2025, 10:16 AM),
https://x.com/RapidResponse47/status/1894406216052289869.

" Read the Resignation Letter by Denise Cheung, a Veteran D.C. Federal Prosecutor, Wash. Post
(Feb. 18, 2025), https://www.washingtonpost.com/dc-md-va/2025/02/18/read-resignation-
letterdenise-cheung/; see also Kyle Cheney, et al., Senior Prosecutor in Washington Quits, Citing
Pressure  to  Probe  Biden-era  Climate  Funds, Politico (Feb. 18, 2025),
https://www.politico.com/news/2025/02/18/denise-cheung-us-attorneys-office-washington-
020363.
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Criminal Division at USAO-DC, advised that there was not an adequate factual basis

to open that grand jury investigation.'?

b. On February 17, 2025, FBI “recommended” that Citibank freeze assets in the accounts
of JCF and every other prime recipient of a GGRF grant."* FBI did not refer to the FAA
between Citibank and Treasury, or any obligations under the FAA. FBI did not produce
a warrant issued by a judge who found probable cause based on a sworn affidavit. FBI
did not articulate exigent circumstances justifying an immediate seizure of JCF’s assets
without notice to JCF. FBI did not identify any substantive factual basis for this
“recommendation.” FBI took this action even though Ms. Cheung had advised that
there was not “sufficient evidence to tell the bank that there is probable cause to seize
the particular accounts identified.”!*

c. That same day, the ODAG instructed that a second letter be sent to Citibank directing
that Citibank implement an asset freeze and refrain from releasing funds in the accounts
of 28 other GGRF awardees and subawardees pursuant to a criminal investigation.'> In
response, senior officials at the DC-USAO again asserted there was not sufficient

evidence to justify issuing that letter.'® Consistent with her oath of office, Ms. Cheung

refused to send the letter and was forced to resign on February 18, 2025.'7

12 Resignation Letter, supra note 11 (noting assessment that no “predicate for opening such a grand
jury investigation existed” on the face of the existing documents provided by ODAG).

13 Exhibit 5 to Citibank’s TRO Opposition, Climate Fund United v. Citibank, N.A., No. 25-cv-698-
TSC (D.D.C. Mar. 12, 2025), ECF No. 14-5.

14 Resignation Letter, supra note 11.

15 Id.; see Exhibit 5 to Citibank’s TRO Opposition, supra note 13, at 5-6.

16 Resignation Letter, supra note 11.

714
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d. Apparently without signoft from other prosecutors at the DC-USAO, Interim U.S.
Attorney Ed Martin submitted a seizure warrant application with a magistrate judge,
which was rejected.!® After that, ODAG reportedly sought a different U.S. attorney’s
office to carry out the warrant request in order to launch a grand jury investigation and
obtain a court-ordered bank freeze, but prosecutors in that office likewise refused to do
so."?

e. OnFebruary 19, 2025, Administrator Zeldin stated on X that he had “just read” a “grant
agreement” related to the GGRF, characterizing it as “wild.”?°

f.  On February 23, 2025, Administrator Zeldin discussed the GGRF program on national
television and stated, without basis, that “the entire scheme, in my opinion, is
criminal.”?!

g. On March 2, 2025, EPA Deputy Administrator W.C. McIntosh sent a letter to EPA’s

Office of the Inspector General asking for an OIG investigation into GGRF funding.*

That letter, which was public, stated that Citibank was withholding the funds

18 Spencer Hsu, Maxine Joselow & Nicolas Rivero, FBI Takes Up EPA Probe Amid Pushback from
Judge, Prosecutors, Wash. Post (Feb. 27, 2025), https://www.washingtonpost.com/dc-
mdva/2025/02/27/trump-tbi-epa-grant-investigation/.

YId

20 Lee  Zeldin  (@EPALeeZeldin), X  (Feb. 19, 2025, 4:.01 PM),
https://x.com/epaleezeldin/status/1892318587961930086.

2l Sunday Morning Futures (@SundayMorningFutures), X (Feb. 23, 2025, 11:21 AM),
https://x.com/SundayFutures/status/1893697750937505807; see also Zack Colman, Recipient
Isn't Giving in as Trump’s EPA Tries to Revoke Climate Grants, Politico (Feb. 24, 2025),
https://www.politico.com/news/2025/02/24/climate-grant-recipient-spending-trumps-epa-tries-
claw-back-00205814 (collecting quotes).

22 EPA Formally Refers Financial Mismanagement of $20B “Gold Bars” to Inspector General, EPA
(last updated Mar. 3, 2025), https://www.epa.gov/newsreleases/epa-formally-refersfinancial-
mismanagement-20b-gold-bars-inspector-general.
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“voluntarily.” The letter did not disclose FBI’s “recommendation” to freeze the funds
or EPA’s role in procuring that “recommendation.”

h. EPA then sent a copy of that letter to Citibank by email, asserting that the letter
“highlights several of the egregious instances of misconduct regarding $20 billion
GGRF distributions that have been improperly funneled through your financial
institution,” and stating that “EPA will continue our efforts to re-establish
accountability and oversight over the GGRF, which is riddled with self-dealing,
conflicts of interest, extraordinarily unqualified recipients, improperly reduced
government oversight, and much more.”?* Beyond these generalized statements, the
communication to Citibank offers no basis for its assertions of “conflicts of interest,
extraordinarily unqualified recipients,” or “improperly reduced government oversight”
with respect to JCF (or any other awardee).

1. On March 4, 2025, the Department of Treasury directed Citibank not to disburse funds
from any of the GGRF accounts for a specified period. In an email to Citibank at 10:02
PM, Treasury stated that “Treasury is instructing Citibank, in its capacity as fiduciary,
to work directly with the EPA to establish and implement reasonable account controls
to serve the purposes and interests of the United States, in accordance with Section 5
of the FAA. Further, in order to provide the EPA with the necessary time to develop
reasonable account controls, we are further instructing Citibank not to disburse funds

from any of the GGRF accounts prior to the end of the day Sunday, March 9, 2025.”

23 Exhibit 6 to Citibank’s TRO Opposition, Climate United Fund v. Citibank, N.A., No. 25-cv-698-
TSC (Mar. 12, 2025), ECF No. 14-6.
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J-  Neither the ACA nor the FAA permits such a direction based on vague and unfounded
suspicions. The FAA only permits Citibank to freeze funds “in accordance with the
account control agreements,” but the ACA did not permit this freeze. The FAA requires
Citibank to comply with “all lawful instructions or directions received from Treasury,”
but the instructions on March 4 and 10 were not lawful. Citibank’s role as a fiduciary
of the United States does not extend to suborning unlawful conduct by EPA or Treasury.

k. On March 8, 2025, EPA sent Citibank a letter regarding GGRF grant recipients. On
information and belief, that communication directed Citibank to “not resume
processing payment instructions for GGRF accounts,” or language to that effect.

l.  On March 10, 2025, in an email to Citibank with the timestamp of 12:28 AM eastern
time, EPA directed Citibank to continue to refrain from processing payments. The
message stated: “In its communication to the Bank this week, the U.S. Department of
the Treasury (Treasury) directed the Bank to cooperate with EPA on account controls.
To prevent the misuse of funds in the interim, EPA instructs the Bank, pursuant to this
Treasury directive, the grant agreements, and Section [.B of Exhibit A to the [FAA], to
pause the processing of payment instructions for the GGRF accounts until further
notice.”

m. This direction was also illegal: Section I.B of Exhibit A to the FAA did not permit
Treasury to take this step unless the award was lawfully terminated. As of March 10,
the award had not been terminated and no termination would have been lawful.

78. Presumably due to EPA’s unlawful pressure campaign, Citibank has failed to

comply with JCF’s normal-course request for a disbursement, as required by the ACA, and has
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failed to provide JCF with any legal basis for its failure to act other than a vague reference to

awaiting EPA’s guidance.

a.

On February 25, 2025, JCF placed a request to Citibank to draw funds from JCF’s
account. In the normal course, Citibank would have distributed the funds to JCF. But
JCF’s accounts with Citibank do not reflect that the disbursement occurred, and JCF
did not receive any funds from its account.

On February 26, 2025, at 3:40 pm, JCF submitted an email message to Citibank noting
that its funding request remained pending and had not been disbursed. The letter asked
for an update on the status of the draw request.

On February 26, 2025, at 6:41pm, Citibank responded, saying that Citibank “d[id] not
have an updated status at this time” and were “continu[ing] to monitor the situation
with EPA for status updates.” Citibank stated that it would “advise once we have new
information to share regarding the draw request.” JCF received no further
communications from Citibank.

On March 4, 2025, in “a statement emailed to Newsweek..., a spokesperson for
Citibank said Citi has been working with federal officials to ‘address government
officials’ concerns’ regarding the GGRF. ‘Our role as financial agent does not involve
any discretion over which organizations receive grant funds,” the bank said in its
statement. ‘Citi will of course comply with any binding instructions from the federal

government.’”?*

24 Jeff Young, Green Group Wants EPA to Explain Why $20 Billion Accounts Are Frozen,

Newsweek

(Mar. 4, 2025), https://www.newsweek.com/climate-united-fund-epa-letter-

frozenbank-accounts-2039608.
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79.  EPA has failed to provide JCF with a reasoned explanation for its actions or a
meaningful opportunity to object or to be heard. EPA never informed JCF that EPA had been
trying to freeze, suspend, or terminate JCF’s award or its access to award funds, or that EPA had
directed Citibank to stop disbursing funds to JCF. EPA never provided JCF with a reasoned
explanation, or any explanation, for its actions.

VIII. EPA Sends a Purported “Notice of Termination”

80. On March 11, 2025, EPA sent JCF a “Notice of Termination” (“Notice”). That
Notice is materially identical to the notices that EPA sent to the three NCIF recipients that are at
issue in Climate United Litigation and is attached hereto as Exhibit C.

81. The “Notice” states that EPA is terminating JCF’s award “[pJursuant to [EPA’s]
authority under 2 C.F.R. §[ ] 200.339.” Ex. C at 1. 2 C.F.R. § 200.339 applies only when “the
recipient ... fails to comply with the U.S. Constitution, Federal statutes, regulations, or terms and
conditions of the Federal award.” EPA’s “Notice” does not offer any explanation as to how JCF
violated any constitutional provision, statute, regulation, term, or condition of the grant, let alone
any evidence that might substantiate such an allegation.

82. The “Notice” also states that EPA is terminating JCF’s award “[pJursuant to [EPA’s]
authority under ... 2 C.F.R. §§ 200.340.” Ex. C at 1. 2 C.F.R. § 200.340, which is the only
termination authority mentioned in EPA’s General Terms and Conditions for grants, permits
termination “[b]y the Federal agency ... if the recipient ... fails to comply with the terms and
conditions of the Federal award” or “[b]y the Federal agency ... pursuant to the terms and
conditions of the Federal award ....” 2 C.F.R. § 200.340(a)(1) and (4). EPA’s “Notice” does not
offer any explanation as to how JCF has failed to comply with any Terms and Conditions of its

grant, let alone any evidence that might substantiate such an allegation.
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83. The “Notice” also states that EPA is terminating JCF’s award “[pJursuant to [EPA’s]
authority under ... the General Terms and Conditions of EPA assistance award agreements.” Ex.
C at 1. EPA’s “Notice” does not offer any explanation as to how JCF has failed to comply with any
General Terms and Conditions of EPA assistance award agreements, let alone any evidence that
might substantiate such an allegation.

84. The “Notice” also states that EPA is terminating JCF’s award “[pJursuant to [EPA’s]
authority under ... the terms and conditions of the Grant Agreement.” /d. The Grant Agreement
specifies that termination may occur only if one of three conditions is met: (1) noncompliance with
the grant’s Terms and Conditions; (2) “adequate evidence of Waste, Fraud, or Abuse,” which in
turn requires “credible evidence of the commission of a violation of Federal criminal law involving
fraud, conflict of interest, bribery, or gratuity violations found in Title 18 of the United States Code
or a violation of the civil False Claims Act”; and (3) “material misrepresentation of eligibility
status.” Ex. A at 43. EPA’s “Notice” does not say which of these conditions has been met, provide
any explanation as to how JCF has violated the terms or conditions of the grant, or offer any
evidence to substantiate any such allegation.

85. The “Notice” also states that EPA is terminating JCF’s award “[pJursuant to ... the
Agency’s inherent authority to reconsider prior determinations in light of new information.” Ex. C
at 1. EPA’s “Notice” does not identify the source of such inherent authority or any new information
to support reconsidering the prior determination to award the grant to JCF less than one year ago.

86.  The “Notice” also states that the “termination is based on substantial concerns
regarding program integrity, the award process, programmatic fraud, waste, and abuse, and

misalignment with the Agency’s priorities, which collectively undermine the fundamental goals
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and statutory objectives of the award.” Id. EPA’s “Notice” does not identify any legal or factual
basis for terminating the grant on these grounds.
87. The “Notice” also states that EPA has identified certain deficiencies, such as “the

99 ¢

absence of adequate oversight and account controls,” “allocation of funds inconsistent with EPA’s
oversight and fiscal responsibilities,” and the “circumvention and defeat of key oversight
mechanisms.” Id. EPA’s “Notice” does not substantiate these concerns or identify any legal or
factual basis for terminating the grant on these grounds.

88.  Finally, the “Notice” asserts that EPA has “determined that its existing process for
awarding and overseeing execution of the Grant Agreement” may violate the “Appointments
Clause and private nondelegation doctrine.” /d. at 2. EPA’s “Notice” does not explain any legal or
factual basis for terminating the grant on these grounds. Indeed, neither the Appointments Clause
nor the private nondelegation doctrine is implicated by this grant agreement.

89. By press release dated March 11, 2025, EPA confirmed that it had “notified
National Clean Investment Fund and Clean Communities Investment Accelerator recipients of the
225

termination of their grant agreements.

IX. EPA Modifies Its General Terms and Conditions to Add a New Ground for
Termination, Then Rescinds Those Changes Days Later.

90. On March 25, 2025, EPA updated its general terms and conditions to add “a new
termination provision if the award no longer effectuates the program goals or agency priorities.”
91. The new termination provision purported to permit termination, with respect to “all

new awards and funding amendments (incremental and supplemental) made on or after March 25,

25 See Press Release, EPA, Administrator Zeldin Terminates Biden-Harris $20B ‘Gold Bar’ Grants
(Mar. 11, 2025), https://www.epa.gov/newsreleases/administrator-zeldin-terminates-biden-harris-
20b-gold-bar-grants.
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2025,” “[b]y the EPA or pass-through entity to the extent authorized by law, if an award no longer
effectuates the program goals or agency priorities.”

92. This new termination provision would not have been effective as against JCF’s
CCIA award, for at least three reasons: (1) the exclusive grounds for termination are set forth in
the Terms and Conditions of the Grant Agreement, Ex. A (December NOA) at 43; (2) EPA may
not unilaterally modify the Terms and Conditions of the Grant Agreement, id. at 54; and (3) the
Grant Terms and Conditions formally incorporate EPA’s General Terms and Conditions as they
were on the effective date of the December NOA, which cannot be changed without JCF’s consent,
see id. at 54-55 (providing that “the EPA General Terms and Conditions effective October 1, 2024
“are incorporated by reference into the Award Agreement as of the effective date of this amended
Award Agreement” and are “controlling ... in the event [they] are ... replaced”); see also id. at 55
(“This provision cannot be changed without the consent of the Recipient.”).

93. On Friday, March 28, 2025, EPA effectively rescinded its March 25, 2025, changes,
replacing the EPA General Terms and Conditions with the version that was effective prior to March
25, 2025.

X. Citibank and EPA’s Actions Have Harmed JCF.

94.  JCF was created specifically to apply for and distribute money pursuant to the CCIA
grant. The CCIA award is currently the basis of funding for all financing projects that JCF is
planning to launch and for nearly all of JCF’s operations. Even temporary inability to access its
funding immediately threatens JCF’s operations, its ongoing and future projects, and its long-term
reputation.

95.  Without access to its award funds, JCF is unable to carry out the mission for which
it was created and funded—deploying capital to vetted community lenders for use funding green

projects that would not otherwise have been financed.
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96.  EPA’s and Citibank’s actions harm both JCF’s reputation and the ultimate success
of JCF’s endeavors. Many community lenders were already hesitant about participating in the
GGRF program for fear of being labeled “woke” or otherwise targeted. Through careful
relationship building and concerted efforts to educate potential partners on the benefits of clean
lending—including the massive potential for job creation and the benefits to under-resourced
communities—JCF was able to generate significant interest in its mission. EPA’s baseless
accusations of “waste, fraud, or abuse,” and its targeting of JCF, have damaged the relationships
JCF forged. And Citibank’s refusal to permit JCF to draw its grant funds has prevented JCF from
making good on its commitments to its community lending partners.

97.  EPA’s and Citibank’s actions place JCF at risk of running afoul of the NOA, which
would further hamper its mission. The NOA provides that “[t]he EPA Project Officer may assess
whether the Recipient is making sufficient progress in implementing the workplan in effect under
this Assistance Agreement within 90 calendar days of June 30, 2025.” Ex. A at 42. “‘Sufficient
progress’ shall be assessed based on a comparison of the Recipient’s planned versus actual
expenditures as well as planned versus actual outputs/outcomes.” Id. If JCF is found not to have
achieved “sufficient progress”—because EPA and Citibank have cut off its access to the funds
essential to its mission—it may be subject to a “corrective action plan” under 2 C.F.R. § 200.208.
Id. at 43.

98. 2 C.F.R. § 200.208 permits EPA to, among other things, “withhold[] authority to
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proceed to the next phase until receipt of evidence of acceptable performance,” “[r]equir[e]
additional project monitoring,” and “establish[] additional prior approvals.” 2 C.F.R. § 200.208(c).

Unless it is remedied quickly, EPA’s concerted effort to stymie JCF’s work could succeed even if

its attempt to claw back the grant fails. Absent access to the funds it is charged with deploying,

32



Case 1:25-cv-00938 Document1l Filed 03/31/25 Page 33 of 133

JCF risks being found not to have made “sufficient progress,” which would enable EPA to impose
measures that would slow JCF’s work to a halt even if it regains access to its grant funds.
XI. EPA Agrees Not to Move JCF’s Grant Money out of or Exercise Control over JCF’s

Citibank Account While the Temporary Restraining Order for the NCIF Plaintiffs is
In Effect.

99. On March 18, 2025, the court issued a temporary restraining order in the Climate
United Litigation, which (among other things) enjoined EPA Defendants “from giving effect to
EPA Defendants’ Termination Letter, pending a determination on the merits” and “from
transmitting or taking action to implement the termination of Plaintiffs’ grants, including taking
action that results in the transfer, re-obligation, or re-allocation of the grant funds in Plaintiffs’
Citibank accounts, or issuing a Notice of Exclusive Control under its agreements[.]” Climate
United Fund v. Citibank, N.A., -- F. Supp. 3d ---, 2025 WL 842360, at *12 (D.D.C. Mar. 18, 2025).

100.  On March 28, 2025, as conveyed in an email to JCF’s counsel—attached hereto as
Exhibit D—“EPA ... agreed not to take any steps to move the money out of or exercise control
over JCF’s Citi account while the TRO for the NICF [sic] plaintiffs is in effect.” Ex. D at 1.

101. In reliance on these representations, JCF does not intend at present to seek a
temporary restraining order to enjoin the EPA Defendants from taking steps to move money out of
or exercise control over JCF’s Citibank account.

CLAIMS FOR RELIEF

COUNT ONE: VIOLATION OF THE ADMINISTRATIVE PROCEDURE ACT—
ARBITRARY AND CAPRICIOUS (CHALLENGE TO TERMINATION)
(EPA Defendants)
102. JCF repeats and incorporates herein by reference each and every allegation
contained in the preceding paragraphs as if fully set forth herein.

103. The APA authorizes this Court to hold unlawful and set aside final agency action

that is “arbitrary” or “capricious.” 5 U.S.C. § 706(2)(A).
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104.  On March 11, 2025, EPA purported to terminate JCF’s grant by delivering a “Notice
of Termination.”

105. EPA’s purported termination of JCF’s grant constitutes final agency action under
the APA.

106. EPA’s purported termination of JCF’s grant is arbitrary and capricious because EPA
had no legal or factual basis for the termination and EPA did not provide an adequate or reasoned
basis for the termination.

a. The “Notice” states that EPA is terminating JCF’s grant “[pJursuant to [EPA’s] authority
under 2 C.F.R. §§ 200.339-40, the General Terms and Conditions of EPA assistance
award agreements, the terms and conditions of the Grant Agreement, and the Agency's
inherent authority to reconsider prior determinations in light of new information.” Ex.
C at 1. But EPA’s “Notice” does not offer any evidence or explanation to support
termination on those grounds. Indeed, there is no legal or factual basis for termination
on any of those grounds. JCF has not violated any constitutional provision, statute, or
regulation; has not failed to comply with any Terms or Conditions of its grant; has not
failed to comply with any General Terms and Conditions of EPA assistance award
agreements; has not engaged in “Waste, Fraud, or Abuse,” which is defined as “the
commission of a violation of Federal criminal law involving fraud, conflict of interest,
bribery, or gratuity violations found in Title 18 of the United States Code or a violation
of the civil False Claims Act”; and has not triggered any of the grounds for termination
under the Terms and Conditions of its grant.

b. EPA’s “Notice” does not identify the source of any inherent authority to terminate the

grant; does not identify any new information to support reconsidering the prior
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determination to award the grant to JCF less than one year ago; does not identify any
basis to terminate the grant based on concerns about program integrity, the award
process, programmatic fraud, waste, and abuse, misalignment with the Agency’s
priorities, or sufficiency of oversight mechanisms or account controls; and does not
explain any legal or factual basis for terminating the grant based on the Appointments
Clause or the private nondelegation doctrine.
c. EPA’s termination reflects an arbitrary and capricious change in position. EPA has
provided no reasoned explanation for its decision to terminate JCF’s grant on March
11, 2025, when the grant was awarded in April 2024, following months of rigorous
review as part of a competitive application process.
d. EPA’s “Notice” provides no explanation for its abrupt change of position that accounts
for upsetting the reliance interests of JCF and its community lenders.
107.  JCF is entitled to an injunction against EPA’s wrongful action.
108. Pursuantto 28 U.S.C. § 2201, JCF is entitled to a declaration that EPA’s termination
of the grant is arbitrary and capricious, in violation of the APA.
COUNT TWO: VIOLATION OF THE ADMINISTRATIVE PROCEDURE ACT - NOT IN
ACCORDANCE WITH FEDERAL REGULATIONS (CHALLENGE TO

TERMINATION)
(EPA Defendants)

109. JCF repeats and incorporates herein by reference each and every allegation
contained in the preceding paragraphs as if fully set forth herein.

110. The APA authorizes this Court to hold unlawful and set aside final agency action
that is “not in accordance with law.” 5 U.S.C. § 706(2)(A).

111.  OnMarch 11, 2025, EPA purported to terminate JCF’s grant by delivering a “Notice

of Termination.”
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112.  EPA’s termination of JCF’s award constitutes final agency action under the APA.

113.

EPA’s termination of JCF’s award is not in accordance with law because it violates

multiple federal regulations. For example:

a.

EPA’s termination of the award violates EPA regulations and Uniform Grant Guidance
regulations codified at 2 C.F.R. § 200 ef seq., which do not allow EPA to terminate
JCF’s grant under these circumstances.

EPA’s termination of the award has not complied with EPA’s regulatory obligation to
take certain procedural steps to terminate the award agreement, such as providing
written notice of termination that includes “the reasons for termination, the effective
date, and the portion of the Federal award to be terminated, if applicable.” 2 C.F.R. §
200.341(a). The Notice only provides vague references to “waste” and
“accountability,” among other things, with no supporting evidence or facts as to what
JCF is alleged to have done wrong. See generally Ex. C.

EPA’s termination of the award has resulted in improperly withholding payment for
allowable costs without establishing that JCF has either “failed to comply with the
terms and conditions of the Federal award” or is “delinquent in a debt to the United
States.” 2 C.F.R. § 200.305(b)(6).

EPA’s termination of the award has resulted in improperly withholding payment
without first making a “determin[ation] that noncompliance cannot be remedied by
imposing specific conditions.” 2 C.F.R. § 200.339. Although the Notice includes a
vague reference to “material deficiencies” and asserts that “these deficiencies ... cannot
be remedied by imposing specific conditions,” Ex. C at 1, EPA does not explain these

statements or offer facts to support them.
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EPA’s termination of the grant does not comply with 2 C.F.R. § 200.340(b), which
states: “The Federal agency or pass-through entity must clearly and unambiguously
specify all termination provisions in the terms and conditions of the Federal award.”
EPA’s termination decision is not grounded in the “terms and conditions of the Federal
award.” Instead, the termination is based on EPA’s disagreement with the GGRF
program.

Although EPA’s “Notice” states that EPA is terminating JCF’s award “[p]Jursuant to

[EPA’s] authority under 2 C.F.R. §§ 200.339-40,” Ex. C at 1, those regulations do not provide EPA

with grounds to terminate the award.

a.

115.

116.

2 C.FR. § 200.339 applies only when “the recipient ... fails to comply with the U.S.
Constitution, Federal statutes, regulations, or terms and conditions of the Federal
award.” EPA has not provided any reasoned legal or factual basis to conclude that JCF
has violated any constitutional provision, statute, regulation, or term or condition of the
grant. Indeed, JCF has not violated any constitutional provision, statute, regulation, or
term or condition of the award.

2 C.F.R. § 200.340 permits termination “[b]y the Federal agency ... if the recipient ...
fails to comply with the terms and conditions of the Federal award” or “[b]y the Federal
agency ... pursuant to the terms and conditions of the Federal award ....” 2 C.F.R. §
200.340(a)(1) and (4). EPA has not provided any reasoned legal or factual basis to
conclude that JCF has failed to comply with any Terms and Conditions of its award.
JCF is entitled to an injunction against EPA’s wrongful action.

Pursuant to 28 U.S.C. § 2201, JCF is entitled to a declaration that EPA’s termination

of the award is not in accordance with federal regulations, in violation of the APA.
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COUNT THREE: VIOLATION OF THE ADMINISTRATIVE PROCEDURE ACT—NOT
IN ACCORDANCE WITH INFLATION REDUCTION ACT (CHALLENGE TO
TERMINATION)

(EPA Defendants)

117.  JCF repeats and incorporates herein by reference each and every allegation
contained in the preceding paragraphs as if fully set forth herein.

118.  The APA authorizes this Court to hold unlawful and set aside final agency action
that is “not in accordance with law.” 5 U.S.C. § 706(2)(A).

119.  On March 11, 2025, EPA purported to terminate JCF’s award by delivering a
“Notice of Termination.”

120.  EPA’s termination of JCF’s award constitutes final agency action under the APA.

121. EPA’s termination of the award violates the Inflation Reduction Act. The Act
requires EPA to spend the funds appropriated for grants to be awarded under the Greenhouse Gas
Reduction Fund, 42 U.S.C. § 7434. EPA violated the Act because it has not satisfied the stringent
requirements for rescinding an appropriation under 2 U.S.C. § 683.

122.  Even if EPA “re-obligate[s] lawfully appropriated funds within the GGRF
program,” as EPA claimed in its Notice of Grant Termination that it will do, Ex. C at 2, EPA’s
action would still be illegal. The Inflation Reduction Act sets a September 30, 2024, deadline for
all grants to be awarded. 42 U.S.C. § 7434(a)(1)—(3). Illegally terminating the entire program, and
then re-awarding grants to unspecified new recipients, is inconsistent with that September 30, 2024
deadline.

123.  As a result of EPA’s conduct, JCF has suffered and will continue to suffer
irreparable injury.

124.  JCF is entitled to an injunction against EPA’s wrongful action.
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125.  Pursuant to 28 U.S.C. § 2201, JCF is entitled to a declaration that EPA’s termination
of the award is not in accordance with the Inflation Reduction Act, in violation of the APA.
COUNT FOUR: VIOLATION OF THE ADMINISTRATIVE PROCEDURE ACT

(CHALLENGE TO SUSPENSION)
(EPA Defendants)

126. JCF repeats and incorporates herein by reference each and every allegation
contained in the preceding paragraphs as if fully set forth herein.
127.  The APA authorizes this Court to hold unlawful and set aside final agency action
that is “arbitrary, capricious, ... or otherwise not in accordance with law.” 5 U.S.C. § 706(2)(A).
128.  Prior to March 11, 2025, EPA effectuated a suspension of JCF’s award by causing
Citibank to withhold JCF’s grant funds.
129. EPA’s suspension of JCF’s award constitutes final agency action under the APA.
130.  EPA’s suspension of JCF’s award is not in accordance with federal regulations, as
described above. For example, EPA’s actions resulted in improperly withholding payment for
allowable costs without establishing that JCF has either “failed to comply with the terms and
conditions of the Federal award” or is “delinquent in a debt to the United States.” 2 C.F.R. §
200.305(b)(6).
131.  EPA’s suspension of JCF’s award is arbitrary and capricious.
a. EPA had no legal or factual basis to open a grand jury investigation into JCF’s award.
Indeed, EPA’s efforts to do so caused the Chief of the Criminal Division of the United
States Attorneys’ Office in Washington, D.C. to resign from that office after 24 years
of service.
b. EPA had no legal or factual basis to cause a Freeze Letter to be issued to Citibank, or

to cause Citibank or Treasury to freeze JCF’s award funds, particularly when the freeze
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“recommendation” was not supported by an order issued by a judge based on probable
cause and cited no evidence in support of freezing JCF’s grant funds.

c. EPA had no legal or factual basis to direct Treasury to demand that Citibank stop
disbursing funds. Further, Treasury’s action did not comply with the FAA, which states
that any freeze of JCF’s accounts must occur in accordance with the ACA and must be
lawful.

132.  JCF continues to experience ongoing injury from the suspension because during the
suspension period it has not received funds to which it is lawfully entitled. Further, even if the
termination is enjoined, any suspension that remains in effect would cause harm to JCF.

133.  JCF is entitled to an injunction against EPA’s wrongful action.

134.  Pursuant to 28 U.S.C. § 2201, JCF is entitled to a declaration that EPA’s suspension
of the award is arbitrary, capricious, and not in accordance with law, in violation of the APA.

COUNT FIVE: VIOLATION OF THE APPROPRIATIONS CLAUSE
(EPA Defendants)

135. JCF repeats and incorporates herein by reference each and every allegation
contained in the preceding paragraphs as if fully set forth herein.

136. The Appropriations Clause provides: “No Money shall be drawn from the Treasury,
but in Consequence of Appropriations made by Law.” U.S. Const. art. [,§ 9, cl. 7.

137. The provision of the Inflation Reduction Act authorizing the GGRF is an
“appropriation” because it authorizes EPA to expend $27 billion for purposes of carrying out the
GGREF program.

138. In the Inflation Reduction Act, Congress “appropriated to the [EPA] Administrator

... $8,000,000,000, to remain available until September 30, 2024, to make grants, on a competitive
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basis.” 42 U.S.C. § 7434(a)(3). The Appropriations Clause therefore forbids EPA from using
appropriated funds to award grants after the statutory deadline.

139.  In the “Notice of Termination,” EPA states: “EPA will work to re-obligate lawfully
appropriated funds within the GGRF program ...” Ex. C at 2. In doing so, EPA seeks to spend
money in a manner Congress has not permitted, in violation of the Appropriations Clause.

140. If EPA re-obligates GGRF’s award funds to its preferred recipients, EPA would be
violating Congress’s intention for the funds to be obligated to clean-energy grants that were
completed prior to September 30, 2024.

141. Federal courts possess the power in equity to grant injunctive relief “with respect
to violations of federal law by federal officials.” Armstrong v. Exceptional Child Ctr, Inc., 575 U.S.
320, 327 (2015).%°

142.  JCF is entitled to an injunction against EPA’s wrongful action.

143.  Pursuant to 28 U.S.C. § 2201, JCF is entitled to a declaration that EPA’s suspension
and termination of the grant violates the Appropriations Clause.

COUNT SIX: VIOLATION OF THE DUE PROCESS CLAUSE
(EPA Defendants)

144. JCF repeats and incorporates herein by reference each and every allegation
contained in the preceding paragraphs as if fully set forth herein.

145.  Under the Fifth Amendment to the United States Constitution, the government may
not deprive a person or entity of a protected property interest without due process of law.

146.  JCF has a protected property interest in its award funds under the CCIA and in the

accounts at Citibank to which those funds were disbursed.

26 The APA independently authorizes JCF to bring this claim. 5 U.S.C. § 706(2).
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The government’s actions preceding the termination, up to and including the

termination, violated the Due Process Clause. For example:

a.

EPA caused Citibank to freeze JCF’s assets without first obtaining a court order based
on probable cause and supported by a sworn affidavit. Indeed, EPA initiated the freeze
despite a judge having expressly rejected an application for a seizure warrant on the
basis that no probable cause existed.

EPA never informed JCF that EPA was trying to freeze, suspend, or terminate JCF’s
award or its access to award funds, or that EPA was coordinating in secret with Treasury
and FBI to direct Citibank to stop disbursing funds to JCF. EPA thus deprived JCF of
its property in the award funds without providing JCF notice or an opportunity to be
heard prior to the initiation of the freeze.

EPA also failed to provide JCF notice or an opportunity to challenge the freeze once it
had been implemented. After JCF deduced that its funds had been frozen, EPA refused
to respond to JCF’s requests to provide an explanation as to why its funding had been
frozen and never notified JCF that its funds had been frozen at the EPA’s discretion. At
the same time—and again without providing JCF notice of its actions—EPA was
continuing to pressure Citibank to keep JCF from accessing funds in its accounts and
ultimately directed Treasury to order Citibank to withhold JCF’s funds.

In an attempt to extend the unlawful freeze of JCF’s assets, EPA issued the “Notice of
Termination” without any legal or factual basis. It offered no notice or process to JCF
before doing so; and the “Notice” provides no opportunity for JCF to challenge the

purported “termination” of its award funds after the fact.
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148.  Federal courts possess the power in equity to grant injunctive relief “with respect
to violations of federal law by federal officials.” Armstrong v. Exceptional Child Ctr, Inc., 575 U.S.
320, 327 (2015).%7

149. EPA’s weekslong effort to deprive JCF of its property in the award funds violates
the Due Process Clause. JCF is entitled to an injunction preventing EPA from continuing to deprive
JCF of access to the funds in its accounts without due process.

COUNT SEVEN: BREACH OF CONTRACT
(Defendant Citibank)

150. JCF repeats and incorporates herein by reference each and every allegation
contained in the preceding paragraphs as if fully set forth herein.

151. Citibank has a duty under the ACA to disburse JCF’s award funds to JCF, as JCF
requests. Under the ACA, Citibank “shall comply with all instructions, notifications, and
entitlement orders the Bank receives directing the disposition of funds and financial assets in the
Accounts,” including instructions from “the Pledgor”—i.e., JCF. Ex. B § 2.

152.  When JCF requested that Citibank disburse award funds held in JCF’s accounts in
accordance with the ACA, Citibank failed to disburse such funds.

153.  Citibank has no legal or factual basis for failing to disburse award funds from JCF’s
accounts, as required by the ACA.

154. Under the ACA, Citibank’s duties with respect to JCF’s award funding are
exclusively “administrative or ministerial (and shall not be construed as fiduciary in nature),” and
Citibank “shall not be responsible” for determining whether JCF’s requests for the disbursement

of award funds comply with any applicable contracts or laws. Ex. B at 3.

27 The APA independently authorizes JCF to bring this claim. 5 U.S.C. § 706(2).
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155.  The only condition under which Citibank is allowed to refuse JCF’s request to
disperse funds is if EPA has delivered a “Notice of Exclusive Control.” EPA has not delivered such
a Notice of Exclusive Control to Citibank.

156. The FAA between Citibank and Treasury, to which JCF is not a party, does not
provide Citibank with a legal basis to fail to disburse JCF’s award funds as required by the ACA.
The FAA authorizes Citibank to “freeze accounts” only “in accordance with” the ACA and in
compliance with “lawful instructions or directions received from Treasury.” But Citibank froze
JCF’s funds without following the ACA’s termination provisions and based on instructions that
were not lawful.

157. By failing to disburse award funds held in JCF’s accounts, Citibank has breached
the ACA.

158.  Citibank’s failure to disburse funds, as required under the ACA, has caused damage
to JCF.

159. JCF understands the predicament that EPA placed Citibank in by instructing
Citibank not to disperse funds to which JCF was lawfully entitled under the ACA’s plain terms.
But allowing the U.S. government to unlawfully freeze bank customers’ assets risks destabilizing
the entire banking system. Even if its breach was understandable, Citibank plainly violated the
clear terms of the ACA by refusing to honor JCF’s request to disperse award funds to which it was
lawfully entitled.

160. Pursuantto 28 U.S.C. § 2201, JCF is entitled to a declaration that Citibank’s failure
to disburse funds from JCF’s accounts is a breach of the ACA.

161. JCF is entitled to an injunction against Citibank’s wrongful refusal to honor JCF’s

disbursement requests.
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PRAYER FOR RELIEF

WHEREFORE, JCF respectfully asks this Court to:

1. Declare that EPA’s purported “Notice of Termination” is null, void, and of no legal
effect;

2. Declare that EPA Defendants’ actions violate the Administrative Procedure Act because
they are arbitrary and capricious, not in accordance with federal regulations, and not in
accordance with federal statutes;

3. Declare that EPA Defendants’ actions violate the Appropriations Clause;

4. Declare that EPA Defendants’ actions violate the Due Process Clause;

5. Enjoin EPA Defendants and others in active concert or participation therewith, including
officials at the U.S. Department of the Treasury, from impeding Citibank or from causing
Citibank to deny, obstruct, delay, or otherwise prevent JCF from accessing its funds as
permitted under the terms of the ACA and the grant award;

6. Enjoin EPA Defendants from unlawfully suspending or terminating JCF’s award,
including by effectuating the Notice of Termination or sending a Notice of Exclusive
Control under the ACA, except as permitted in accordance with the ACA, the grant
award, and applicable law;

7. Declare that Citibank’s failure to disburse award funds from JCF’s accounts is a breach
of the ACA;

8. Order Citibank to process, disburse, and release all funds in accounts established in
connection with JCF’s award, at JCF’s request, in accordance with the ACA, both with
respect to requests JCF has already submitted and with respect to future requests;

9. Order that Citibank may not transfer or otherwise move funds out of accounts established

in connection with JCF’s award, except at JCF’s direction as permitted under the ACA;
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10. Appoint a monitor to ensure that EPA and Citibank do not interfere with JCF’s lawful
attempts to access its award funds; and
11. Grant such other and further relief as may be just and proper.

Dated: March 31, 2025 Respectfully submitted

/s/ Eric F. Citron

Eric F. Citron (D.D.C. Bar ID 1001069)
Kathleen Foley*

ZIMMER, CITRON & CLARKE LLP

1629 K Street NW

Suite 300

Washington, DC 20006

Tel.: (202) 796-4540
ecitron@zimmercitronclarke.com
kfoley@zimmercitronclarke.com

David J. Zimmer*

ZIMMER, CITRON & CLARKE LLP
130 Bishop Allen Drive
Cambridge, MA 02139

Tel.: (617) 676-9421
dzimmer@zimmercitronclarke.com

* Pro hac vice application forthcoming.

Attorneys for Plaintiff Justice Climate Fund
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EXHIBIT A
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WVE0 STap GRANT NUMBER (FAIN): 84094101
20 o MODIFICATION NUMBER: 1 DATE OF AWARD
2 % U.S. ENVIRONMENTAL PROGRAM CODE: 5J 121202024
< z
S w TYPE OF ACTION MAILING DATE
% M N PROTECTION AGENCY No Cost Amendment 12/20/2024
gy S Assistance Amendment PAYMENT METHOD: ACH#
L prov ASAP
RECIPIENT TYPE: Send Payment Request to:
Not for Profit Contact EPA RTPFC at: || NN
RECIPIENT: PAYEE:
Justice Climate Fund, Inc. Justice Climate Fund, Inc.
910 17TH ST NW 910 17TH ST NW
STE 820 STE 820
WASHINGTON, DC 20006-2606 WASHINGTON, DC 20006-2606
EIN:
PROJECT MANAGER EPA PROJECT OFFICER EPA GRANT SPECIALIST
Amir Kirkwood Daniel OBrien Walker Oneill
910 17th St. NW 1200 Pennsylvania Ave, NW OGD-GMBOD, 3903R
Suite 820 Washington, DC 20460 1200 Pennsylvania Ave, NW

Washington, DC 20006

cros. |

Phone

Email:

e

Washington, DC 20460-0001

Email:
Phone:

PROJECT TITLE AND EXPLANATION OF CHANGES

GGRF CCIA: Expanding Green Lending Capacity in Historically Underserved Communities for Enduring Change

This amendment updates all terms and conditions.

BUDGET PERIOD PROJECT PERIOD TOTAL BUDGET PERIOD COST TOTAL PROJECT PERIOD COST
04/01/2024 - 06/30/2030 04/01/2024 - 06/30/2030 $ 940,000,000.00 $ 940,000,000.00
NOTICE OF AWARD

Based on your Application dated 10/12/2023 including all modifications and amendments, the United States acting by and through the US Environmental
Protection Agency (EPA) hereby awards $ 0.00. EPA agrees to cost-share 100.00% of all approved budget period costs incurred, up to and not exceeding
total federal funding of $ 940,000,000.00. Recipient's signature is not required on this agreement. The recipient demonstrates its commitment to carry out this
award by either: 1) drawing down funds within 21 days after the EPA award or amendment mailing date; or 2) not filing a notice of disagreement with the
award terms and conditions within 21 days after the EPA award or amendment mailing date. If the recipient disagrees with the terms and conditions specified
in this award, the authorized representative of the recipient must fumish a notice of disagreement to the EPA Award Official within 21 days after the EPA
award or amendment mailing date. In case of disagreement, and until the disagreement is resolved, the recipient should not draw down on the funds provided
by this award/amendment, and any costs incurred by the recipient are at its own risk. This agreement is subject to applicable EPA regulatory and statutory
provisions, all terms and conditions of this agreement and any attachments.

ISSUING OFFICE (GRANTS MANAGEMENT OFFICE) AWARD APPROVAL OFFICE
ORGANIZATION / ADDRESS ORGANIZATION / ADDRESS
Environmental Protection Agency, Grants Management & Business Operations| Environmental Protection Agency, OGGRF
Division

OA - Office of the Administrator
1200 Pennsylvania Ave, NW
Washington, DC 20460

1200 Pennsylvania Ave, NW Mail code 3903R
Washington, DC 20460

THE UNITED STATES OF AMERICA BY THE U.S. ENVIRONMENTAL PROTECTION AGENCY

Digital signature applied by EPA Award Official for Phillip Schindel - Chief, Business Operations Branch
by Katherine Tsing-Choy - Award Official Delegate

DATE
12/20/2024

Complaint Exhibit A at 1
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5J-84094101-1 Page?2

EPA Funding Information

FUNDS FORMER AWARD THIS ACTION AMENDED TOTAL
EPA Amount This Action $ 940,000,000 $0 $ 940,000,000
EPA In-Kind Amount $0 $0 $0
Unexpended Prior Year Balance $0 $0 $0
Other Federal Funds $0 $0 $0
Recipient Contribution $0 $0 $0
State Contribution $0 $0 $0
Local Contribution $0 $0 $0
Other Contribution $0 $0 $0
Allowable Project Cost $ 940,000,000 $0 $ 940,000,000
Assistance Program (CFDA) Statutory Authority Regulatory Authority
66.960 - Greenhouse Gas Reduction Fund: Clean Clean Air Act: Sec. 134(a)(2) and (3) 2 CFR 200, 2 CFR 1500 and 40 CFR 33

Communities Investment Accelerator

Complaint Exhibit A at 2
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Budget Summary Page

Table A - Object Class Category Total Approved Allowable
(Non-Construction) Budget Period Cost
1. Personnel $ 36,510,718
2. Fringe Benefits $ 9,255,467
3. Travel $ 509,628
4. Equipment $0
5. Supplies $ 361,500
6. Contractual $ 17,637,969
7. Construction $0
8. Other $ 870,684,087
9. Total Direct Charges $ 934,959,369
10. Indirect Costs: 10.00 % Base de minimis MTDC $ 5,040,631
11. Total (Share: Recipient ___ 0.00 % Federal _100.00 %) $ 940,000,000
12. Total Approved Assistance Amount $ 940,000,000
13. Program Income $0
14. Total EPA Amount Awarded This Action $0
15. Total EPA Amount Awarded To Date $ 940,000,000

Complaint Exhibit A at 3
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Administrative Conditions
A. General Terms and Conditions

The Recipient agrees to comply with the current EPA general terms and conditions available at: https:
[/Iwww.epa.gov/grants/epa-general-terms-and-conditions-effective-october-1-2024-or-later. These terms
and conditions are in addition to the assurances and certifications made as a part of the award and the
terms, conditions, or restrictions cited throughout the award. The EPA repository for the general terms
and conditions by year can be found at: https://www.epa.gov/grants/grant-terms-and-conditions#general.

B. Correspondence Condition

The terms and conditions of this agreement require the submittal of reports, specific requests for
approval, or notifications to EPA. Unless otherwise noted, all such correspondence should be sent to the
following email addresses:

- Federal Financial Reports (SF-425): |||} } @l 2d EPA Grants Specialist listed on
the award
- MBE/WBE reports (EPA Form 5700-52A): Debora Bradford ||| .
, and the EPA Grants Specialist listed on the award

« All other forms/certifications/assurances, Indirect Cost Rate Agreements, Requests for
Extensions of the Budget and Project Period, Amendment Requests, Requests for other Prior
Approvals, updates to Recipient information (including email addresses, changes in contact
information or changes in authorized representatives) and other notifications: EPA Grants
Specialist listed on the award and EPA Project Officer listed on the award

- Quality Assurance documents, workplan revisions, equipment lists, programmatic reports and
deliverables: EPA Project Officer listed on the award

C. Intergovernmental Review Period

In accordance with 40 CFR Part 29, EPA must allow for an intergovernmental review comment period
when a Recipient intends to provide Capitalization Funding to a Community Lender to support CCIA-
Eligible Project(s) that involves construction or land use planning. With the exception of CCIA-Eligible
Projects that will be carried out in the State of California, the Recipient must ensure that directly affected
State, areawide, regional, and local government entities have 60 calendar days to review the description
of the CCIA-Eligible Project(s) contained in the application for funding for the project and provide
comments to the EPA Project Officer. CCIA-Eligible Project(s) that will be carried out in the State of
California must be submitted to the California Single Point of Contact at https://cfda.opr.ca.gov for review
as provided in California law.

EPA has allowed for an intergovernmental review comment period on behalf of the Recipient. This
comment period closed on Tuesday October 22, 2024. The Recipient need not take any additional action
with respect to intergovernmental review.

The Recipient agrees to comply with the provisions of 40 CFR Part 29, implementing the Demonstration
Cities, Metropolitan Development Act, the Intergovernmental Cooperation Act, and Executive Order
12372 as amended in 1983, to ensure that projects funded under federal programs are consistent with
local planning requirements.
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D. Pre-Award Costs

As provided in 2 CFR 200.458, Recipients are authorized to incur pre-award costs, which are costs that
would have been allowable if incurred after the date of the Federal award. For competitive grants, EPA
interprets the requirement in the regulation that pre-award costs be incurred “directly pursuant to the
negotiation and in anticipation of the Federal award” to limit allowable pre-award costs to those a
Recipient incurs after EPA has notified the Recipient that its application has been selected for award
consideration. The pre-award costs must be included in the workplan and budget to be eligible. As
provided in 2 CFR 1500.9, Recipients incur pre-award cost at their own risk. Please refer to Section I.C:
Pre-Award Costs of the Interim General Budget Development Guidance for Applicants and Recipients of
EPA Financial Assistance for additional information.

E. Pre-Award Administrative Capability

EPA's policy for awarding Financial Assistance in excess of $200,000 to non-profit organizations requires
an Administrative Capability Assessment review of the Recipient's administrative and financial
management systems to be completed prior to the Recipient drawing down any EPA funds per EPA
Order 5700.8. The Recipient is precluded from drawing down funds under this Assistance Agreement
until EPA provides written confirmation of the completion of the assessment with satisfactory results.
Please note, any costs incurred prior to EPA approval are the Recipient's own risk. If the Recipient fails
to respond or is unable to satisfactorily address all identified deficiencies within 90 calendar days of the
award date of this Assistance Agreement or within any extension of time granted by EPA, the agreement
may be terminated. Noncompliance with this term and condition may result in adverse action by EPA per
2 CFR 200.339.

F. New Recipient Training Requirement

The Recipient agrees to complete the EPA Grants Management Training for Applicants and

Recipients and the How to Develop a Budget training within 90 calendar days of the date of award of this
agreement. The Recipient must notify the Grant Specialist via email when the required training is
complete. For additional information on this training requirement, the Recipient should refer to RAIN-
2024-G01.
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Programmatic Conditions
Clean Communities Investment Accelerator (CCIA) Terms and Conditions (December 12, 2024)
|. DEFINITIONS

Acquisition of Intangible Property: 2 CFR 200.1 defines Intangible Property as “property having no
physical existence, such as trademarks, copyrights, data (including data licenses), websites, IP licenses,
trade secrets, patents, patent applications, and property such as loans, notes and other debt
instruments, lease agreements, stocks and other instruments of property ownership of either tangible or
intangible property, such as intellectual property, software, or software subscriptions or licenses.”
Acquisitions of Intangible Property involve the purchase of Intangible Property through procurement
contracts.

Air Pollutant: Air Pollutant means any air pollutant that is listed pursuant to Section 108(a) of the Clean
Air Act (or any precursor to such an air pollutant). This includes particulate matter, ozone, carbon
monoxide, sulfur dioxide, nitrogen dioxide, and lead (see 40 CFR Part 50) and their precursors (e.g.,
volatile organic compounds).

Apprentice: Apprentice means an individual working on a project receiving Financial Assistance who is
participating in a Registered Apprenticeship program under the National Apprenticeship Act that meets
the requirements of 29 CFR Parts 29 and 30.

Award Agreement: Award Agreement means the set of legally binding documents between EPA and the
Recipient under the federal award. Award Agreement is used interchangeably with Assistance
Agreement and Notice of Award.

Capitalization Funding: Consistent with Section 134(b)(2) of the Clean Air Act of the Clean Air Act, the
Recipient will provide Capitalization Funding to Community Lenders for the sole purpose of providing
Financial Assistance to CCIA-Eligible Projects. The Recipient will provide these Subawards in the form of
Subgrants, which are subject to the EPA Subaward Policy. Community Lenders will use these
Subawards exclusively as capital to provide Financial Assistance to CCIA-Eligible Projects.

In general, a Community Lender may receive a maximum of $10,000,000 in total Capitalization Funding
from all Recipients and Subrecipients under the Clean Communities Investment Accelerator; however,
under limited exceptions, a Community Lender may receive total Capitalization Funding in excess of the
$10,000,000 cap, provided that the exception has been approved by the EPA Award Official (either
through the Recipient's workplan in effect under this Assistance Agreement or through separate post-
award approval).

CCIA-Eligible Project: CCIA-Eligible Project means a project, activity, or technology that is eligible for
support under this program. Section 134(b)(2) of the Clean Air Act directs that the Recipient use funds to
support Community Lenders that provide Financial Assistance to Qualified Projects. For this program, a
project, activity, or technology that is eligible for support through Capitalization Funding, Technical
Assistance Subawards, and/or Technical Assistance Services must meet the following three
requirements and is referred to as a “CCIA-Eligible Project:” (i) the project, activity, or technology must
be a Qualified Project; (ii) the project, activity, or technology must be within a Priority Project Category;
and (iii) the project, activity, or technology must be in a Low-Income and Disadvantaged Community.
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Community Lender: Community Lender means an organization that, consistent with Section 134(b)(2) of
the Clean Air Act, is eligible to receive Capitalization Funding and Technical Assistance Subawards.
Section 134(b)(2) of the Clean Air Act directs that the Recipient provide funding and technical assistance
to establish new or to support existing public, quasi-public, not-for-profit, or nonprofit entities that provide
Financial Assistance to Qualified Projects at the state, local, territorial, or Tribal level or in the District of
Columbia, including community- and low-income-focused lenders and capital providers. An organization
must meet the following three requirements to be eligible as a Community Lender:

« Must be either a public, quasi-public, not-for-profit, or nonprofit entity.

= A public entity must be a state, municipal, territorial, or Tribal government, including any
department, agency, or instrumentality of one of those governments.

« A quasi-public entity must either (1) have a close association with a public entity but not
be a public entity, (2) be created by a public entity but be exempt from certain legal and
administrative requirements, or (3) not have been created by a public entity but perform a
public purpose and be significantly supported financially by a public entity. Any entity that
has been determined by the U.S. Treasury's CDFI Fund to meet the CDFI certification
requirements set forth in 12 CFR 1805.201 is a quasi-public entity that meets this
requirement. In addition to being quasi-public, an entity meeting this requirement may
also meet the requirements of being a not-for-profit or nonprofit entity, depending on the
entity.

« A not-for-profit entity must meet the definition of or be considered a “not-for-profit” under a
federal, state, territorial, or Tribal law of a federally recognized tribe. Any Federal credit
union or State credit union, as defined in Section 101 of the Federal Credit Union Act, is a
not-for-profit entity that meets this requirement.

« A nonprofit entity must meet the definition of Nonprofit organization set forth in 2 CFR §
200.1.

« Must have the legal authority to provide Financial Assistance to Qualified Projects at the state,
local, territorial, or Tribal level or in the District of Columbia.

- Must be eligible to receive a Subaward under the EPA Subaward Policy.

Environmental Information: Environmental Information is defined in EPA's Environmental Information
Quality Policy. Environmental Information includes “data and information that describe environmental
processes or conditions which support EPA's mission of protecting human health and the environment.
Examples include but are not limited to: direct measurements of environmental parameters or processes;
analytical testing results of environmental conditions (e.g., geophysical or hydrological conditions);
information on physical parameters or processes collected using environmental technologies;
calculations or analyses of environmental information; information provided by models; information
compiled or obtained from databases, software applications, decision support tools, websites, existing
literature, and other sources; development of environmental software, tools, models, methods and
applications; and design, construction, and operation or application of environmental technology.”

Environmental Information Operations: Environmental Information Operations is defined in EPA's
Environmental Information Quality Policy. Environmental Information Operations means “[a] collective
term for work performed to collect, produce, evaluate, or use environmental information and the design,
construction, operation or application of environmental technology.”

EPA Award Official: EPA Award Official means the award official from the Office of Grants and
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Debarment that is authorized to execute the Award Agreement, as well as any subsequent amendments
to the Award Agreement, and to make any other final determinations required by law or regulation on
behalf of the EPA.

EPA Project Officer: EPA Project Officer means the project officer from the Office of the Greenhouse
Gas Reduction Fund that is assigned, along with the EPA Grants Specialist, to monitor the Recipient on
programmatic and technical aspects of the project and is typically authorized to make programmatic
approvals on behalf of the EPA. Where required, the Recipient must notify or request approval from the
EPA Project Officer through the EPA Project Officer's individual EPA email address as well as

such that the Office of the Greenhouse Gas Reduction Fund may delegate an alternative
EPA Project Officer in the case of any absence.

Financial Assistance: Consistent with the definition of Federal financial assistance in 2 CFR 200.1,
Financial Assistance means financial products, including debt (such as loans, partially forgivable loans,
forgivable loans, zero-interest and below-market interest loans, loans paired with interest rate buydowns,
secured and unsecured loans, lines of credit, subordinated debt, warehouse lending, loan purchasing
programs, and other debt instruments), equity investments (such as equity project finance investments,
private equity investments, and other equity instruments), hybrids (such as mezzanine debt, preferred
equity, and other hybrid instruments), and credit enhancements (such as loan guarantees, loan
guarantee funds (whether full or partial), loan loss reserves, and other credit enhancement instruments).
Expenditures for Financial Assistance are in the form of Subawards (other than subgrants), Participant
Support Costs or Acquisitions of Intangible Property, as defined in this Award Agreement. Subgrants are
not eligible as Financial Assistance. The characterization of a Financial Assistance transaction as a
Subaward, Participant Support Cost, or Acquisition of Intangible Property is limited to the transaction. For
example, the same entity may be a Subrecipient for one transaction and a Program Beneficiary or a
Contractor for another transaction.

Freely Associated States: Freely Associated States means the Republic of the Marshall Islands (the
Marshalls), the Federated States of Micronesia (FSM), and the Republic of Palau (Palau).

Greenhouse Gas: “Greenhouse Gas” means carbon dioxide, hydrofluorocarbons, methane, nitrous
oxide, perfluorocarbons, and sulfur hexafluoride, as defined in Section 134(c)(2) of the Clean Air Act.
Greenhouse Gas Emissions mean emissions of Greenhouse Gases.

Low-Income and Disadvantaged Communities: Section 134(a)(3) of the Clean Air Act appropriates funds
“for the purposes of providing Financial Assistance and technical assistance in low-income and
disadvantaged communities.” This program is entirely funded by Section 134(a)(3) of the Clean Air Act.
Low-Income and Disadvantaged Communities means CEJST-Identified Disadvantaged Communities,
EJScreen-Identified Disadvantaged Communities, Geographically Dispersed Low-Income Households,
Properties Providing Affordable Housing, and Federally Recognized Tribal Entities, as defined below.

« CEJST-Identified Disadvantaged Communities: All communities identified as disadvantaged
through version 1.0 of the Climate and Economic Justice Screening Tool (CEJST), released on
November 22, 2022, which includes census tracts that meet the thresholds for at least one of the
tool's categories of burden and land within the boundaries of Federally Recognized Tribes.

* EJScreen-ldentified Disadvantaged Communities: All communities within version 2.3 of EJScreen
that fall within either (a) the limited supplemental set of census block groups that are at or above
the 90" percentile for any of EJScreen's supplemental indexes when compared to the nation or
state or (b) geographic areas within Tribal lands as included in EJScreen, which includes the
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following Tribal lands: Alaska Native Allotments, Alaska Native Villages, American Indian
Reservations, American Indian Off-reservation Trust Lands, and Oklahoma Tribal Statistical
Areas.

« Geographically Dispersed Low-Income Households: Low-income individuals and households
living in Metropolitan Areas with incomes not more than 80% AMI or 200% FPL (whichever is
higher), and low-income individuals and households living in Non-Metropolitan Areas with
incomes not more than 80% AMI, 200% FPL, or 80% Statewide Non-Metropolitan Area AMI
(whichever is highest). Federal Poverty Level (FPL) is defined using the latest publicly available
figures from the U.S. Department of Health and Human Services. Area Median Income (AMI) is
defined using the latest publicly available figures from the U.S. Department of Housing and Urban
Development (HUD). Metropolitan Area and Non-Metropolitan Area are defined using the latest
publicly available figures for county-level designations from the Office of Management and
Budget. Statewide Non-Metropolitan Area AMI is defined using the latest publicly available
figures from the U.S. Department of the Treasury's CDFI Fund, with an adjustment for household
size using HUD's Family Size Adjustment factor.

« Properties Providing Affordable Housing: Properties providing affordable housing that fall within
either of the following two categories: (a) multifamily housing with rents not exceeding 30% of
80% AMI for at least half of residential units and with an active affordability covenant from one of
the following housing assistance programs: (1) Low-Income Housing Tax Credit; (2) a housing
assistance program administered by HUD, including Public Housing, Section 8 Project-Based
Rental Assistance, Section 202 Housing for the Elderly, Section 811 Housing for Disabled,
Housing Trust Fund, Home Investment Partnership Program Affordable Rental and Homeowner
Units, Permanent Supportive Housing, and other programs focused on ending homelessness that
are funded under HUD's Continuum of Care Program; (3) a housing assistance program
administered by USDA under Title V of the Housing Act of 1949, including under Sections 514
and 515; (4) a housing assistance program administered by a tribally designated housing entity,
as defined in Section 4(22) of the Native American Housing Assistance and Self-Determination
Act of 1996 (25 USC § 4103(22)); or (5) a housing assistance program administered by the
Department of Hawaiian Homelands as defined in Title VIII of the Native American Housing
Assistance and Self-Determination Act of 1996 (24 CFR 1006.10) or (b) naturally-occurring
(unsubsidized) affordable housing with rents not exceeding 30% of 80% AMI for at least half of
residential units.

- Federally Recognized Tribal Entities: All Federally Recognized Tribal entities, which are
considered disadvantaged regardless of whether a Federally Recognized Tribe has land,
consistent with M-23-09 (memorandum dated as of January 27, 2023) and CEJST. A “Federally
Recognized Tribal Entity” means (i) any individual member of a Federally Recognized Tribe; (ii)
any for-profit business that has at least 51 percent of its equity ownership (or the equivalent in
limited liability companies) by members of Federally Recognized Tribes; (iii) any non-profit entity
with at least 51 percent of its Board of Directors (i.e., Governing Board) comprised of members of
Federally Recognized Tribes; or (iv) any Federally Recognized Tribal government entity. Under
this definition, any Federally Recognized Tribal Entity is included within the definition of Low-
Income and Disadvantaged Communities, regardless of where that entity is located (i.e., the
entity may be located in areas outside of the CEJST land area dataset, including but not limited to
tribal service areas or counties).

Materially Impaired: For the definition and application of these terms under this Assistance Agreement (e.
g. the Clarifications to EPA General Terms and Conditions) and any associated legal documentation
related to the Assistance Agreement, note that EPA defines “Materially Impaired” in the context of
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effective performance of the Assistance Agreement as 1) the issuance of a written determination and
finding from EPA that the Recipient has failed to achieve sufficient progress in accordance with the
Sufficient Progress clause under the Clarifications to EPA General Terms and Conditions Programmatic
Term and Condition and 2) if EPA in its sole discretion determines that a corrective action plan is an
appropriate means of remedying the lack of sufficient progress, the subsequent issuance of a separate
written determination and finding from EPA that the Recipient has not materially addressed its failure to
achieve sufficient progress after implementing a corrective action plan concurred on by the EPA Project
Officer and approved by the Award Official or Grants Management Officer pursuant to 2 CFR 200.208.

Named Subrecipient: “Named Subrecipient” means an entity that is named on the workplan in effect
under this Assistance Agreement to receive a Subaward in the form of a Subgrant from the Recipient in
order to carry out part of the award.

Participant Support Costs: 2 CFR 200.1 defines Participant Support Costs as “direct costs that support
participants (see definition for Participant in § 200.1) and their involvement in a Federal award, such as
stipends, subsistence allowances, travel allowances, registration fees, temporary dependent care, and
per diem paid directly to or on behalf of participants.” EPA regulations at 2 CFR 1500.1(a)(1) expand the
definition of Participant Support Costs to include “subsidies, rebates, and other payments to program
beneficiaries to encourage participation in statutorily authorized environmental stewardship programs,”
which includes the Greenhouse Gas Reduction Fund. In this program, Participant Support Costs may
include expenditures by the Recipient as Technical Assistance Services and/or Program Administration
Activities and Community Lenders as Capitalization Funding and/or Technical Assistance Subawards
(which may include subsidies, rebates, and other payments).

Period of Closeout: Period of Closeout means the time interval between the beginning of the closeout
period (the date that the award has been closed out, in accordance with 2 CFR 200.344) to the end of
the closeout period (the date that the Closeout Agreement has been terminated). The Period of Closeout
may also be referred to as the Closeout Period.

Period of Performance: 2 CFR 200.1 defines Period of Performance as “the total estimated time interval
between the start of an initial Federal award and the planned end date, which may include one or more
funded portions, or budget periods.” For the purposes of this Award Agreement, Period of Performance
means the time interval between the start of the Federal award (either the first date that the Recipient
has incurred allowable pre-award costs or the date on the Notice of Award, whichever is earlier) and the
end of the Federal award (the date that the award has been closed out, in accordance with 2 CFR
200.344). The Period of Performance may also be referred to as the Performance Period.

Post-Closeout Program Income: Post-Closeout Program Income means Program Income retained at the
end of the Period of Performance, which is subject to the terms and conditions of the Closeout
Agreement, as well as Program Income earned by the Recipient during the Period of Closeout that is
directly generated by a supported activity or earned as a result of the Federal award, which is also
subject to the terms and conditions of the Closeout Agreement. Under the Closeout Agreement, the
Recipient is authorized to deduct the cost of generating Post-Closeout Program Income under 2 CFR
200.307(d) and 2 CFR 1500.8(b), provided the costs are reasonable and necessary for performance
under the federal award and the costs are not charged to the EPA award. Costs incidental to the
generation of Post-Closeout Program Income include origination, servicing, and management costs that
are not charged as direct costs to the Federal award or to Post Closeout Program Income. Costs of
generating Post-Closeout Program Income can be incurred in advance of receiving the gross income,
with the Recipient incurring the costs and later using gross income to reimburse itself for no more than
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the actual costs incurred to generate the Post-Closeout Program Income, provided the Recipient can
account for the actual costs incurred.

Priority Project Categories: Priority Project Categories means Distributed Energy Generation and
Storage, Net-Zero Emissions Buildings, and Zero-Emissions Transportation, as defined below.

« Distributed Energy Generation and Storage: Projects, activities, and technologies that deploy
small-scale power generation and/or storage technologies (typically from 1 kW to 10,000 kW),
plus enabling infrastructure necessary for deployment of such generation and/or storage
technologies. Projects, activities, and technologies within this category must support carbon
pollution-free electricity, which is electrical energy produced from resources that generate no
carbon emissions, consistent with the definition specified in Executive Order 14057 (Catalyzing
Clean Energy Industries and Jobs Through Federal Sustainability).

« Net-Zero Emissions Buildings: Projects, activities, and technologies that either (1) retrofit an
existing building, making a substantial contribution to that building being a net-zero emissions
building and as part of a plan for that building achieving net-zero emissions over time, or (2)
construct a new net-zero emissions building in a Low-Income and Disadvantaged Community. A
net-zero emissions building is a building that meets the requirements of Version 1 of the National
Definition for a Zero Emissions Building (June 2024).

« Zero-Emissions Transportation: Projects, activities, and technologies that deploy zero-emissions
transportation modes, plus enabling infrastructure necessary for zero-emissions transportation
modes—especially in communities that are overburdened by existing diesel pollution, particulate
matter concentration, and degraded air quality. Projects, activities, and technologies within this
category must be consistent with the zero-emissions transportation decarbonization strategies in
The U.S. National Blueprint for Transportation Decarbonization.

Program Administration Activities: Program Administration Activities means activities that support
administration of the grant program, to the extent such activities meet the requirements for allowability
under 2 CFR Part 200, Subpart E as well as applicable provisions of 2 CFR Part 1500. Program
administration activities include but are not limited to establishing and convening advisory councils, as
described in Item 2 of EPA's Guidance on Selected Items of Cost for Recipients, and fund raising, as
described in Item 4 of EPA's Guidance on Selected Items of Cost for Recipients.

Program Beneficiary: Program Beneficiary means an entity (either an individual or an organization) that
receives Financial Assistance or technical assistance as an end-user, except when such Financial
Assistance is characterized as an Acquisition of Intangible Property (in which case the entity is a
Contractor, as defined in 2 CFR 200.1). Expenditures to Program Beneficiaries are in the form of
Participant Support Costs, as defined in 2 CFR 1500.1. A Program Beneficiary is distinct from a
Subrecipient, as defined in 2 CFR 200.1.

Program Income: 2 CFR 200.1 defines Program Income as “gross income earned by the recipient or
subrecipient that is directly generated by a supported activity or earned as a result of the Federal award
during the period of performance except as provided in § 200.307(c)”. 2 CFR 200.1 notes that Program
Income “includes but is not limited to income from fees for services performed, the use or rental or real or
personal property acquired under Federal awards, the sale of commodities or items fabricated under a
Federal award, license fees and royalties on patents and copyrights, and principal and interest on loans
made with Federal award funds.” For this program, Program Income also includes but is not limited to
income from origination fees, servicing fees, and asset management fees; dividends from equity
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investments; revenue from asset sales; release of grant funds previously used as Financial Assistance
(such as through loan guarantees, loan loss reserves, or similar transactions); interest and other
earnings on disbursements of grant funds that have not been transferred to third parties; and funds
raised with costs charged against the grant award (such as private debt, philanthropic contributions, and
other funds raised). Program Income must be treated in accordance with the Program Income
Programmatic Term and Condition. EPA-specific rules on Program Income are provided at 2 CFR
1500.8, and rules on allowable fund raising costs are provided under 2 CFR 200.442 (with additional
details in Item 4 of the EPA Guidance on Selected Items of Cost for Recipients). Under this award
agreement, the Recipient is authorized to deduct the cost of generating program income under 2 CFR
200.307(d) and 2 CFR 1500.8(b), provided the costs are reasonable and necessary for performance
under the federal award and the costs are not charged to the EPA award. Costs incidental to the
generation of program income include origination, servicing, and management costs that are not charged
as direct costs to the Federal award or to Program Income. Costs of generating program income can be
incurred in advance of receiving the gross income, with the Recipient incurring the costs and later using
gross income to reimburse itself for no more than the actual costs incurred to generate the program
income, provided the Recipient can account for the actual costs incurred. Program Income requirements
flow down to Subrecipients but not to Contractors or Program Beneficiaries.

Qualified Project: Section 134(c)(3) of the Clean Air Act provides that a Qualified Project is any project,
activity, or technology that (A) reduces or avoids Greenhouse Gas emissions and other forms of air
pollution in partnership with, and by leveraging investment from, the private sector; or (B) assists
communities in the efforts of those communities to reduce or avoid Greenhouse Gas emissions and
other forms of air pollution. For this Assistance Agreement, Qualified Project means any project, activity
or technology meeting all six requirements listed below at the time that Financial Assistance is provided
to the project, activity, or technology:

« The project, activity, or technology would reduce or avoid Greenhouse Gas Emissions, consistent
with the climate goals of the United States to reduce Greenhouse Gas Emissions 50-52 percent
below 2005 levels in 2030, reach 50 percent zero-emission vehicles share of all new passenger
cars and light trucks sold in 2030, achieve a carbon pollution-free electricity sector by 2035, and
achieve net-zero emissions by no later than 2050. The project, activity, or technology may reduce
or avoid such emissions through its own performance or through assisting communities in their
efforts to deploy projects, activities, or technologies that reduce or avoid such emissions.

« The project, activity, or technology would reduce or avoid emissions of other Air Pollutants. The
project, activity, or technology may reduce or avoid such emissions through its own performance
or through assisting communities in their efforts to deploy projects, activities, or technologies that
reduce or avoid such emissions.

- The project, activity, or technology would deliver additional benefits (i.e., in addition to primarily
reducing or avoiding emissions of Greenhouse Gases and other Air Pollutants) to communities
within one or more of the following seven categories: climate change; clean energy and energy
efficiency; clean transportation; affordable and sustainable housing; training and workforce
development; remediation and reduction of legacy pollution; and development of critical clean
water infrastructure.

« The project, activity, or technology may not have otherwise been financed.
« The project, activity, or technology would mobilize private capital.

* The project, activity, or technology would support only commercial technologies, defined as
technologies that have been deployed for commercial purposes at least three times for a period
of at least five years each in the United States for the same general purpose as the project,
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activity, or technology.

Senior Management: Senior Management means the chief executive officer, chief risk officer, general
counsel, chief compliance officer, chief investment officer, chief reporting officer, and chief financial
officer (or equivalent positions).

Subaward: 2 CFR 200.1 defines a Subaward as “an award provided by a pass-through entity to a
subrecipient for the subrecipient to contribute to the goals and objectives of the project by carrying out
part of a Federal award received by the pass-through entity. It does not include payments to a contractor,
beneficiary, or participant”. A Subgrant refers to a Subaward in the form of a grant.

Subrecipient: Consistent with 2 CFR 200.1, Subrecipient means an entity that receives a Subaward from
a pass-through entity to carry out part of a Federal award but does not include an entity that is a Program
Beneficiary of such an award. A Subrecipient is distinct from a Program Beneficiary, which is referenced
in 2 CFR 1500.1. In this program, there are four main types of Subrecipients: (1) a Subrecipient that
receives a Subgrant that will be used, either in whole or in part, to provide Capitalization Funding and
Technical Assistance Subawards to Community Lenders, or a “Pass-Through Subrecipient;” (2) a
Subrecipient that receives a Subgrant that will be used exclusively to provide Technical Assistance
Services and/or Program Administration Activities, or a “Technical Assistance Subrecipient”; (3) a
Subrecipient that receives a Subgrant in the form of Capitalization Funding and/or Technical Assistance
Subawards, or a “Community Lender Subrecipient;” and (4) a Subrecipient that receives Financial
Assistance from a Community Lender in the form of a Subaward, with the Subrecipient then using the
Subaward to provide Financial Assistance to CCIA-Eligible Projects, or a “Financial Intermediary
Subrecipient.” Note that a financial transaction is a Subaward to a Financial Intermediary Subrecipient if
the following two characteristics are true: (i) the financial transaction provides an award by a pass-
through entity to a Subrecipient through a form of Federal financial assistance, other than a grant, and (ii)
the proceeds of the award are used directly as Financial Assistance to CCIA-Eligible Projects, carrying
out part of a Federal award received by the pass-through entity. The EPA Subaward Policy applies to
Subgrants made to Pass-Through Subrecipients, Technical Assistance Subrecipients, and Community
Lender Subrecipients but not to Subawards made to Financial Intermediary Subrecipients.

Technical Assistance Services: Consistent with Section 134(b)(2) of the Clean Air Act, the Recipient will
provide Technical Assistance Services to establish new and build the capacity of existing Community
Lenders so that they can provide Financial Assistance to CCIA-Eligible Projects. Technical Assistance
Services include targeted support activities for individual Community Lenders, such as providing training,
market analysis, technical support, and structuring expertise as well as financial market-building activities
for multiple Community Lenders, such as developing standardized project performance criteria,
underwriting guidance, documentation, and product features. A Community Lender does not need to
have been selected for Capitalization Funding under this program to be eligible for Technical Assistance
Services.

Technical Assistance Subawards: Consistent with Section 134(b)(2) of the Clean Air Act, the Recipient
will provide Technical Assistance Subawards to build the capacity of Community Lenders so that they
can provide Financial Assistance to CCIA-Eligible Projects. The Recipient will provide these Subawards
in the form of Subgrants, which are subject to the EPA Subaward Policy. Community Lenders will use
Technical Assistance Subawards for activities including (but not limited to) procuring training, market
analysis, and technical support; hiring staff; developing new financial products; supporting
predevelopment activities, such as site and building assessments (e.g., energy audits), financial and
technological feasibility studies (e.g., solar resource studies), design and engineering support, and
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permitting support; and other activities. Community Lenders may use Technical Assistance Subawards
to make additional Subawards to other organizations, consistent with the EPA Subaward Policy. A
Community Lender may only receive a Technical Assistance Subaward if it has already been selected for
Capitalization Funding under this program.

In general, a Community Lender may receive a maximum of $1,000,000 in total Technical Assistance
Subawards from all Recipients and Subrecipients under the Clean Communities Investment Accelerator;
however, under limited exceptions, a Community Lender may receive total Technical Assistance
Subawards in excess of the $1,000,000 cap, provided that the exception has been approved by the EPA
Award Official (either through the Recipient's workplan in effect under this Assistance Agreement or
through separate post-award approval).

Waste, Fraud, or Abuse: For the definition and application of these terms under this Assistance
Agreement (e.g. the Financial Risk Management Requirements, Clarifications to EPA General Terms
and Conditions, and Financial Agent Terms and Conditions) and any associated legal documentation
related to the Assistance Agreement, refer to their use in the Reporting Waste, Fraud, and Abuse clause
in the EPA General Terms and Conditions effective October 1, 2024 and 2 CFR 200.113: “credible
evidence of the commission of a violation of Federal criminal law involving fraud, conflict of interest,
bribery, or gratuity violations found in Title 18 of the United States Code or a violation of the civil False
Claims Act 31 U.S.C. 3729-3733.”

Il. NATIONAL PROGRAMMATIC TERMS AND CONDITIONS
A. Performance Reporting

In accordance with 2 CFR 200.329 and 2 CFR 200.337, the Recipient agrees to the following four
requirements of performance reporting: (1) progress reports, (2) transaction and-project level report, (3)
organizational disclosures, and (4) ongoing disclosures. These performance reporting requirements
“flow-down” as needed to enable the Recipient to comply with the requirements described in this term
and condition. The Recipient must ensure that these reports cover its own grant-related activities and,
where applicable to a certain performance report or element of a performance report, the grant-related
activities of its Subrecipients, Contractors, and/or Program Beneficiaries. To comply with these
performance reporting requirements, the Recipient agrees to use information collection instruments
authorized by GGRF Accomplishment Reporting

), once such instruments are authorized; to the extent that information is not available for
transactions that were closed prior to authorization of these instruments, the Recipient will not be out of
compliance with the performance reporting requirements.

The Recipient agrees to have its chief executive officer (or equivalent) and chief reporting officer (or
equivalent) review, sign, and submit performance reporting electronically to the EPA Project Officer. To
the extent it is known, or should have been known, by the chief executive officer (or equivalent) and chief
reporting officer (or equivalent) that the reporting is not materially compliant with the terms and
conditions, or demonstrates material noncompliance with the terms and conditions, the chief executive
officer (or equivalent) and chief reporting officer (or equivalent) must note such noncompliance to the
EPA Project Officer alongside the submission. Should the chief executive officer (or equivalent) and chief
reporting officer (or equivalent) signing the submission knowingly and willfully make any material false
statement, they may be subject to criminal prosecution under 18 U.S.C. 1001 and/or other civil and
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administrative sanctions.

EPA intends to make performance reporting information available to the public, either in whole or in part,
through disclosing copies of the reports as submitted or using the content of the reports to prepare EPA
reporting documents. Pursuant to 2 CFR 200.338, the Recipient agrees to redact personally identifiable
information (PIl) and mark confidential business information (CBI) prior to submission to EPA.
Information claimed as CBI will be disclosed only to the extent, and by means of the procedures, set forth
in 40 CFR Part 2, Subpart B. As provided at 40 CFR 2.203(b), if no claim of confidential treatment
accompanies the information when it is received by EPA, it may be made available to the public by EPA
without further notice to the Recipient. Recipient agrees that submitted information that does not include
Pll or CBI may be shared for program evaluation purposes, including with third parties.

The EPA Project Officer may extend the due date for performance reporting requirements to the extent
authorized by 2 CFR 200.329 and 2 CFR 200.344. On a case-by-case basis, the EPA Project Officer
may waive or modify performance reporting requirements to the extent authorized by 2 CFR 200.329 and
2 CFR 200.344. Notwithstanding any other provision of this Assistance Agreement, if Recipient's inability
to submit the required performance reporting is due to issues with EPA systems, the Recipient shall be
granted a reasonable extension to submit the reports after the technical issue has been corrected.

Where applicable, the intervals for reporting are authorized by 2 CFR 200.329(c)(1), as more frequent
reporting is necessary for the effective monitoring of the Federal award and could significantly affect
program outcomes.

1. Progress Reports

Semi-Annual Report

The Recipient agrees to submit semi-annual reports covering six months of the calendar year in
accordance with information collection instruments approved through GGRF Accomplishment Reporting
(N '"g'o som-annual repor mst be
submitted to cover grant-related activities of the Recipient as well as Subrecipients as well as the grant-
related activities of its Contractors and/or Program Beneficiaries where applicable to a certain element of
the semi-annual report.

The Recipient agrees to submit semi-annual reports electronically to the EPA Project Officer within 30
calendar days after the semi-annual reporting period ends. The Recipient may submit a request to the
Project Officer for a permanent extension to 60 calendar days. A request may be made once, and it must
include (i) an explanation of the Recipient's unique circumstance as to why they need the extension; (ii)
the length of the extension (i.e., up to but not more than 60 calendar days after the semi-annual reporting
period ends); and (iii) the duration of the extension (i.e., up to the remainder of the Period of
Performance).

The semi-annual reporting periods are as follows: July 1 to December 31; January 1 to June 30. The first

semi-annual reporting period ends on December 31 and covers all activities beginning on the first day of
the Period of Performance.

Annual Report

The Recipient agrees to submit annual reports that contain detailed narratives describing program

Complaint Exhibit A at 15



Case 1:25-cv-00938 Document1l Filed 03/31/25 Page 63 of 133

5J-84094101-1 Page 16

performance over the Recipient's fiscal year, supported with qualitative discussions and quantitative
metrics. A single annual report must be submitted to cover grant-related activities of the Recipient and its
Subrecipients as well as the grant-related activities of its Contractors and/or Program Beneficiaries
where applicable to a certain element of the annual report.

The Recipient must include the following broad, non-exhaustive elements in its annual reports:

- Progress towards objectives on key performance metrics over the reporting period,

- Summary of key activities completed in the reporting period, including case studies of Community
Lenders successfully launching or expanding clean financing programs,

- Geographic coverage of Capitalization Funding and Technical Assistance Subawards made in
the reporting period,

- Descriptions and examples of actions taken to meaningfully involve the communities the program
serves in program design and operations,

« Case studies of different types of Technical Assistance Services activities undertaken by the
Recipient and uses of Technical Assistance Subawards by Community Lenders,

« Plans for key activities (including current pipeline of Community Lenders) to be supported as well
as outputs and outcomes to be achieved in the next reporting period.

These reports must be submitted ready to be published on the EPA website for public consumption and
must not include any material that the Recipient considers to be Confidential Business Information (CBI)
or Personal Identifiable Information (PII). All reports will undergo an EPA review process to verify that
there is no PII or claims of CBI. Should EPA identify PIl or claims of CBI in reports, the EPA Project
Officer will require that the Recipient re-submit the report without the PII or claims of CBI so that it can be
published without redaction.

The Recipient agrees to submit the annual report electronically to the EPA Project Officer within 90
calendar days after the Recipient's fiscal year end date. The first annual report is due 90 calendar days
after the Recipient's fiscal year that ends in 2025.

Final Report

The Recipient agrees to submit a final report containing two documents. First, the recipient must submit
a report containing all of the elements described above for the annual report, covering the entire Period
of Performance and overall assessment of its program performance and implementation of its workplan
in effect under this Assistance Agreement. Second, the recipient must submit its investment strategy for
the Closeout Period to detail its use of Post-Closeout Program Income over the Closeout Period. EPA
intends to make the investment strategy, either in whole or in part, available to the public through
disclosing copies of the investment strategy as submitted or using the content of the investment strategy.
Pursuant to 2 CFR 200.338, the Recipient agrees to redact personally identifiable information (PIl) and
mark confidential business information (CBI) accordingly. Information claimed as CBI will be disclosed
only to the extent, and by means of the procedures, set forth in 40 CFR Part 2, Subpart B. As provided at
40 CFR 2.203(b), if no claim of confidential treatment accompanies the information when it is received by
EPA, it may be made available to the public by EPA without further notice to the Recipient.

The two documents for the final report must be submitted to cover the grant-related activities of the
Recipient and Subrecipients as well as the grant-related activities of its Contractors and/or Program
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Beneficiaries where applicable to a certain element of the final report.

The Recipient agrees to submit the two documents for the final report electronically to the EPA Project
Officer no later than 120 calendar days after the end date of the Period of Performance.

2. Transaction and Project-Level Report

The Recipient agrees to submit semi-annual transaction and project-level reporting in accordance with
information collection instruments approved through GGRF Accomplishment Reporting

). The data submission must cover the grant-related
activities of the Recipient and Subrecipients as well as the grant-related activities of its Contractors
and/or Program Beneficiaries where applicable to a certain element of the data submission.

The Recipient agrees to submit the transaction and project-level report electronically to the EPA Project
Officer within 30 calendar days after the semi-annual reporting period ends. The Recipient may submit a
request to the EPA Project Officer for a permanent extension to 60 calendar days. A request may be
made once, and it must include (i) an explanation of the Recipient's unique circumstance as to why they
need the extension; (ii) the length of the extension (i.e., up to but not more than 60 calendar days after
the semi-annual reporting period ends); and (iii) the duration of the extension (i.e., up to the remainder of
the Period of Performance).

The semi-annual reporting periods for data submission are as follows: October 1 to March 31; April 1 to
September 30. The data submissions must cover transactions originated in the preceding two quarters.
For the semi-annual reporting period that ends March 31, the Recipient must provide information on
transactions originated from July 1 to December 31 rather than from October 1 to March 31. For the
semi-annual reporting period that ends September 30, the Recipient must provide information on
transactions originated from January 1 to June 30 rather than from April 1 to September 30. The first
transaction and project-level report is due 30 calendar days after March 31, 2025, and must cover all
transactions originated from the beginning of the Performance Period through December 31, 2024.

3. Organizational Disclosures

The Recipient agrees to submit annual organizational disclosures electronically to the EPA Project
Officer within 30 calendar days after submission of its Single Audit to the Federal Audit Clearinghouse's
Internet Data Entry System. The organizational disclosures must cover the Recipient's fiscal year and be
submitted in accordance with information collection instruments approved through GGRF

Accomplishment Reporting (NN /' 121,
the Recipient agrees to submit such organizational disclosures for each Pass-Through Subrecipient as

well as each Community Lender Subrecipient that has received in excess of $10,000,000 in
Capitalization Funding under the Clean Communities Investment Accelerator (to be delivered within 30
calendar days after submission of the Subrecipient's Single Audit to the Federal Audit Clearinghouse's
Internet Data Entry System). The requirement for organizational disclosures is not applicable for any
fiscal year in which the reporting entity did not meet the requirements of 2 CFR Subpart F—Audit
Requirements. The first Organizational Disclosures are due in 2025.

4. Ongoing Disclosures

In addition to other ongoing disclosure obligations within the regulations and terms and conditions of this
Award Agreement, the Recipient agrees to notify the EPA Project Officer of the following events in
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accordance with 2 CFR 200.329(e):
1. Changes to the Recipient's independent certified public accounting firm;

2. Non-reliance by the Recipient or its independent auditor on previously issued financial
statements or a related audit report or completed interim audit review;

3. Changes in fiscal year end of the Recipient;
4. Material impairments to the Recipient's assets;
5. Intention to file bankruptcy petition or enter into receivership;

6. Submission of annual Form 990 to the IRS, with provision of copy to EPA Project Officer upon
request (only if submission of the Form 990 is otherwise required).

Additionally, the Recipient agrees to submit such ongoing disclosures for each Pass-Through
Subrecipient as well as each Community Lender Subrecipient that has received in excess of
$10,000,000 in Capitalization Funding under the Clean Communities Investment Accelerator. The
Recipient agrees to submit ongoing disclosures electronically to the EPA Project Officer within 15
calendar days of the event.

B. Cybersecurity Condition

(a) The Recipient agrees that when collecting and managing environmental data under this Assistance
Agreement, it will protect the data by following all applicable State or Tribal law cybersecurity
requirements.

(b) (1) EPA must ensure that any connections between the Recipient's network or information system
and EPA networks used by the Recipient to transfer data under this agreement are secure. For purposes
of this Section, a connection is defined as a dedicated persistent interface between an Agency IT system
and an external IT system for the purpose of transferring information. Transitory, user-controlled
connections such as website browsing are excluded from this definition.

If the Recipient's connections as defined above do not go through the Environmental Information
Exchange Network or EPA's Central Data Exchange, the Recipient agrees to contact the EPA Project
Officer no later than 90 calendar days after the date of this award and work with the designated
Regional/Headquarters Information Security Officer to ensure that the connections meet EPA security
requirements, including entering into Interconnection Service Agreements as appropriate. This condition
does not apply to manual entry of data by the Recipient into systems operated and used by EPA's
regulatory programs for the submission of reporting and/or compliance data.

(2) The Recipient agrees that any Subawards it makes under this agreement will require the Subrecipient
to comply with the requirements in (b)(1) if the Subrecipient's network or information system is connected
to EPA networks to transfer data to the Agency using systems other than the Environmental Information
Exchange Network or EPA's Central Data Exchange. The Recipient will be in compliance with this
condition: by including this requirement in Subaward Agreements and, during Subrecipient monitoring
deemed necessary by the Recipient under 2 CFR 200.332(e), by inquiring whether the Subrecipient has
contacted the EPA Project Officer. Nothing in this condition requires the Recipient to contact the EPA
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Project Officer on behalf of a Subrecipient or to be involved in the negotiation of an Interconnection
Service Agreement between the Subrecipient and EPA.

C. Competency Policy

In accordance with Agency Policy Directive Number FEM-2012-02, Policy to Assure the Competency of
Organizations Generating Environmental Measurement Data under Agency-Funded Assistance
Agreements, the Recipient agrees, by entering into this agreement, that it has demonstrated competency
prior to award, or alternatively, where a pre-award demonstration of competency is not practicable, the
Recipient agrees to demonstrate competency prior to carrying out any activities under the award
involving the generation or use of environmental data. The Recipient shall maintain competency for the
duration of the project period of this agreement and this will be documented during the annual reporting
process. A copy of the Policy is available online at https://www.epa.gov/sites/production/files/2015-
03/documents/competency-policy-aaia-new.pdf or a copy may also be requested by contacting the EPA
Project Officer for this award.

D. Public or Media Events

For public or media events that are planned more than 15 calendar days in advance, the Recipient
agrees to notify the EPA Project Officer of public or media events it has organized publicizing the
accomplishment of significant activities related to execution of the workplan in effect under this
Assistance Agreement and provide the opportunity for attendance and participation by federal
representatives with at least 15 calendar days' notice.

E. Geospatial Data Standards

All geospatial data created must be consistent with Federal Geographic Data Committee (FGDC)
endorsed standards. Information on these standards may be found at https://www.fgdc.gov/.

F. Leveraging and Fund Raising

1. Leveraging

The Recipient agrees to make commercially reasonable efforts to provide the proposed leveraged
funding that is described in its workplan in effect under this Assistance Agreement. If the proposed
leveraging does not substantially materialize during the Period of Performance, and the Recipient does
not provide a satisfactory explanation, the Agency may consider this factor in evaluating future grant
applications from the Recipient. In addition, if the proposed leveraging does not substantially materialize
during the Period of Performance and the Recipient does not provide a satisfactory explanation, then
EPA may reconsider the legitimacy of the award; if EPA determines that the Recipient knowingly or
recklessly provided inaccurate information regarding the leveraged funding described in the workplan in
effect under this Assistance Agreement, EPA may take action as authorized by 2 CFR Part 200 and/or 2
CFR Part 180 as applicable.

2. Fund Raising

2 CFR 200.442 provides coverage on allowable fund-raising costs, with additional details contained in
Item 4 of the EPA Guidance on Selected Items of Cost for Recipients. Fund raising costs are an
allowable cost and may include costs that are reasonable and necessary for raising capital from private
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investors to provide Financial Assistance to CCIA-Eligible Projects.

Allowable fund-raising costs must meet the following two criteria, in addition to meeting the requirements
for allowability under 2 CFR Part 200, Subpart E as well as applicable provisions of 2 CFR Part 1500: (1)
must be in support of the Greenhouse Gas Reduction Fund's third program objective to mobilize
financing and private capital and (2) must be reasonable and necessary to raise capital from private
investors. Funds a Recipient raises for its own use with costs borne by an EPA Financial Assistance
Agreement are considered Program Income, which must be treated in accordance with the Program
Income Programmatic Term and Condition. When fund-raising costs are paid for by both the award as
well as other sources, a portion of the funds raised equal to the share of fund-raising costs charged to
the award will be treated as Program Income.

G. Quality Assurance

Authority: Quality Assurance applies to all assistance agreements involving Environmental Information as
defined in 2 C.F.R. § 1500.12 Quality Assurance.

The Recipient shall ensure that subawards involving Environmental Information issued under this
agreement include appropriate quality requirements for the work. The Recipient shall ensure sub-award
recipients develop and implement Quality Assurance (QA) planning documents in accordance with this
term and condition; and/or ensure sub-award recipients implement all applicable approved QA planning
documents. EPA will not approve any QA planning documents developed by a Subrecipient; the
Recipient is responsible for reviewing and approving its Subrecipient QA planning document(s), if
required based on the Subrecipient's Environmental Information Operations.

1. Quality Management Plan (QMP

Prior to beginning Environmental Information Operations necessary to comply with the requirements
specified in the Performance Reporting Programmatic Term and Condition, the Recipient must: (i)
develop a QMP, (ii) prepare the QMP in accordance with the current version of EPA's Quality
Management Plan (QMP) Standard and submit the document for EPA review, and (iii) obtain EPA
Quality Assurance Manager or designee (hereafter referred to as QAM) approval. Alternatively, the
Recipient may (i) submit a previously EPA-approved and current QMP and (ii) the EPA Quality
Assurance Manager or designee (hereafter referred to as QAM) will notify the Recipient and EPA Project
Officer (PO) in writing if the QMP is acceptable for this agreement.

The Recipient must submit the QMP within 90 calendar days after grant award, unless the Recipient
requests an extension(s) that is granted by the QAM.

The Recipient must review their approved QMP at least annually. These documented reviews shall be
made available to the sponsoring EPA organization if requested. When necessary, the Recipient shall
revise its QMP to incorporate minor changes and notify the EPA PO and QAM of the changes. If
significant changes have been made to the Quality Program that affect the performance of environmental
information operations, it may be necessary to re-submit the entire QMP for re-approval. In general, a
copy of any QMP revision(s) made during the year should be submitted to the EPA PO and QAM in
writing when such changes occur. Conditions requiring the revision and resubmittal of an approved QMP
can be found in section 6 of EPA's Quality Management Plan (QMP) Standard.

2. Quality Assurance Project Plan PP
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Prior to beginning Environmental Information Operations necessary to comply with the requirements
specified in the Performance Reporting Programmatic Term and Condition, the Recipient must: (i)
develop a QAPP, (ii) prepare the QAPP in accordance with the current version of EPA's Quality
Assurance Project Plan (QAPP) Standard, (iii) submit the document for EPA review, and (iv) obtain EPA
Quality Assurance Manager or designee (hereafter referred to as QAM) approval. Alternatively, the
Recipient may (i) submit a previously EPA-approved QAPP proposed to ensure the collected, produced,
evaluated, or used environmental information is of known and documented quality for the intended use(s)
and (ii) the EPA Quality Assurance Manager or designee (hereafter referred to as QAM) will notify the
Recipient and EPA Project Officer (PO) in writing if the previously EPA-approved QAPP is acceptable for
this agreement.

The Recipient must submit the QAPP within 90 calendar days after grant award, unless the Recipient
requests an extension(s) that is granted by the QAM.

The Recipient must notify the PO and QAM when substantive changes are needed to the QAPP. EPA
may require the QAPP be updated and re-submitted for approval.

The Recipient must review their approved QAPP at least annually. The results of the QAPP review and
any revisions must be submitted to the PO and the QAM at least annually and may also be submitted
when changes occur.

For Reference:
» Quality Management Plan (QMP) Standard and EPA's Quality Assurance Project Plan (QAPP)

Standard; contain quality specifications for EPA and non-EPA organizations and definitions applicable to
these terms and conditions.

* EPA QA/G-5: Guidance for Quality Assurance Project Plans.

» EPA's Quality Program website has a list of QA managers, and Specifications for EPA and Non-EPA
Organizations.

» The Office of Grants and Debarment Implementation of Quality Assurance Requirements for
Organizations Receiving EPA Financial Assistance.

H. Real Property

In accordance with 2 CFR 200.311, title to Real Property acquired or improved under this agreement will
vest upon acquisition by the Recipient, including but not limited to title to Real Property acquired through
exercise of a remedy for default of a Financial Assistance arrangement. This Real Property must be used
for the originally authorized purpose as long as needed for that purpose, during which time the Recipient
must not dispose of or encumber its title or other interests. The Real Property Programmatic Term and
Condition flows down to Subrecipients but not to Program Beneficiaries or Contractors that receive
Financial Assistance to CCIA-Eligible Projects, which may acquire title to Real Property after receiving
Financial Assistance to CCIA-Eligible Projects.

The Recipient must obtain prior approval from the EPA Award Official for the acquisition of Real
Property. Note that the Recipient may meet this requirement by specifying the types of acquisitions of
Real Property it plans to carry out in its workplan in effect under this Assistance Agreement.
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Disposition

If the Recipient disposes of the Real Property and uses the proceeds for the originally authorized
purpose (i.e., under the terms and conditions of the Award Agreement), then the proceeds will be treated
as Program Income and there are no further disposition requirements.

Otherwise, when Real Property is no longer needed for the originally authorized purpose, the Recipient
must obtain disposition instructions from EPA. The instructions will provide for one of the following
alternatives:

1. Retain title after compensating EPA. The amount paid to EPA will be computed by applying
EPA's percentage of participation in the cost of the original purchase (and costs of any
improvements) to the fair market value of the property. However, in those situations where
Recipient is disposing of Real Property acquired or improved with a Federal award and acquiring
replacement Real Property under the same Federal award, the net proceeds from the disposition
may be used as an offset to the cost of the replacement property.

2. Sell the property and compensate EPA. The amount due to EPA will be calculated by applying
EPA's percentage of participation in the cost of the original purchase (and cost of any
improvements) to the proceeds of the sale after deduction of any actual and reasonable selling
and fixing-up expenses. If the Federal award has not been closed out, the net proceeds from sale
may be offset against the original cost of the property. When the Recipient is directed to sell
property, sales procedures must be followed that provide for competition to the extent practicable
and result in the highest possible return.

3. Transfer title to EPA or to a third party designated/approved by EPA. The Recipient is entitled
to be paid an amount calculated by applying the Recipient's percentage of participation in the
purchase of the Real Property (and cost of any improvements) to the current fair market value of
the property.

Recordation

As authorized by 2 CFR 200.316, EPA requires that Recipients who use EPA funding to purchase and
improve Real Property through an EPA funded construction project record a lien or similar notice in the
Real Property records for the jurisdiction in which the Real Property is located, which indicates that the
Real Property has been acquired and improved with federal funding and that use and disposition
conditions apply to the Real Property.

|. Program Income

In accordance with Clean Air Act Section 134(b)(1)(C) as well as 2 CFR 200.307(c) and 2 CFR 1500.8
(b), the Recipient must retain Program Income earned during the Period of Performance. Program
Income will be added to funds committed to the program by EPA and used for the purposes and under
the conditions of the Assistance Agreement and beyond the Period of Performance based on a Closeout
Agreement.

In any period of time before such a Closeout Agreement is effective but after the Recipient has fully used
the award for allowable activities, the Recipient is authorized to use Program Income under the terms
and conditions of the Assistance Agreement, as opposed to the terms and conditions outlined under the
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Closeout Agreement Programmatic Term and Condition. The terms and conditions outlined under the
Closeout Agreement Programmatic Term and Condition will supplant the terms and conditions of the
Assistance Agreement once the Closeout Agreement becomes effective.

In accordance with 2 CFR 1500.8(d) as supplemented by the Period of Performance Programmatic Term
and Condition, under ordinary circumstances, the Recipient may only use Program Income once the
initial award funds are fully used for allowable activities or the Period of Performance ends for a different
reason. However, Program Income may be used by the Recipient in advance of the initial award funds
being fully used where reasonable and necessary to execute the activities in the workplan in effect under
this Assistance Agreement.

J. Use of Logos

If the EPA logo is appearing along with logos from other participating entities on websites, outreach
materials, or reports, it must not be prominently displayed to imply that any of the Recipient or
Subrecipient's activities are being conducted by the EPA. Instead, the EPA logo should be accompanied
with a statement indicating that the Recipient received financial support from the EPA under an
Assistance Agreement. More information is available at: https://www.epa.gov/stylebook/using-epa-seal-
and-logo#policy.

I1l. ADDITIONAL PROGRAMMATIC TERMS AND CONDITIONS

A. Eligible Recipient

The Recipient agrees to maintain its status as an Eligible Recipient, which includes:
a. Meeting the definition of Nonprofit organization set forth in 2 CFR 200.1;
b. Having an organizational mission consistent with being “designed to provide capital, leverage
private capital, and provide other forms of financial assistance for the rapid deployment of low-

and zero-emission products, technologies, and services;”

c. Not receiving any “deposit” (as defined in Section 3(I) of the Federal Deposit Insurance Act) or
“‘member account” or “account” (as defined in Section 101 of the Federal Credit Union Act);

d. Being funded by public or charitable contributions; and
e. Having the legal authority to invest in or finance projects.
B. Workplan and Budget
The Recipient agrees to execute the workplan in effect under this Assistance Agreement. This document,

once approved by the EPA, will reflect an agreement between the Parties and will be incorporated into
and be a part of the agreement between the Recipient and the EPA.

The Recipient agrees to conduct an annual review of the workplan in effect under this Assistance
Agreement within 90 calendar days of June 30 of each calendar year. If material changes are made
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during the annual review or in between annual reviews, the Recipient agrees to submit the updated
workplan to the EPA Project Officer.

The Recipient also agrees to conduct an annual review of the EPA-approved detailed budget table within
90 calendar days of June 30 of each calendar year. If material changes are made during the annual
review or in between annual reviews, the Recipient agrees to submit the updated detailed budget table to
the EPA Project Officer. Such submissions are not subject to prior approval unless otherwise required by
the regulations or the terms and conditions of the Award Agreement.

C. Recipient Organizational Plan

The Recipient agrees to execute the workplan in accordance with the documents listed below, as
submitted to EPA through Grants.gov for EPA-R-HQ-CCIA-23 or provided to EPA after the application
submission deadline.

1. Description of Programmatic Capabilities, pursuant to Section IV.C: Content of Application
Submission of the Notice of Funding Opportunity;

2. Organizational and Governing Documents, pursuant to Section IV.B: Application Materials of
the Notice of Funding Opportunity.

The Recipient agrees to maintain its incorporation in the United States, as reflected in the above
documents.

The Recipient agrees to conduct an annual review of the documents within 90 calendar days of June 30
of each calendar year. If material changes are made during the annual review or in between annual
reviews, the Recipient agrees to submit the updated documents to the EPA Project Officer. Such
submissions are not subject to prior approval unless otherwise required by the regulations or the terms
and conditions of the Award Agreement.

D. Recipient Policies and Procedures
The Recipient agrees to execute the workplan in accordance with the documents listed below (or other
documents submitted in lieu of the documents listed below), as submitted to EPA through Grants.gov for

EPA-R-HQ-CCIA-23 or provided to EPA after the application submission deadline.

1. Legal and Compliance Risk Management Policies and Procedures, pursuant to Section IV.B:
Application Materials of the Notice of Funding Opportunity;

2. Board Policies and Procedures, pursuant to Section IV.B: Application Materials of the Notice of
Funding Opportunity;

3. Management Policies and Procedures, pursuant to Section IV.B: Application Materials of the
Notice of Funding Opportunity;

4. Consumer Protection Policies and Procedures, pursuant to Section IV.B: Application Materials
of the Notice of Funding Opportunity;

5. Equity Policies and Practices , pursuant to Section IV.B: Application Materials of the Notice
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of Funding Opportunity; and

6. Conflict of Interest Mitigation Plan, which include all documents submitted upon EPA's request
regarding measures that will be taken to eliminate, neutralize, mitigate or otherwise resolve
conflicts of interest.

7. Documentation of Personnel and Fringe Benefit Charges, which includes all documents
submitted upon EPA's request to document how personnel and fringe benefits will be charged
against the grant award in accordance with 2 CFR 200.430 Compensation—personal services
and 2 CFR 200.431 Compensation—fringe benefits. Notwithstanding the content of the
Recipient's EPA-approved budget, the Recipient is not authorized to charge the grant award for
personnel and fringe benefits against employees without using the W-2 as the definitive definition
of “employee” until the Documentation of Personnel and Fringe Benefit Charges has been
reviewed and approved by the EPA, as communicated by the EPA Project Officer.

The Recipient agrees to conduct an annual review of the documents within 90 calendar days of June 30
of each calendar year. If material changes are made during the annual review or in between annual
reviews, the Recipient agrees to submit the updated documents to the EPA Project Officer. With the
exception of the Documentation of Personnel and Fringe Benefit Charges, where changes will be subject
to prior approval, such submissions are not subject to prior approval unless otherwise required by the
regulations or the terms and conditions of the Award Agreement

E. Allowable and Unallowable Activities

The Recipient agrees to only use the award to support the following allowable activities: Capitalization
Funding; Technical Assistance Subawards; Technical Assistance Services; and Program Administration
Activities. The Recipient must use awards funds exclusively for allowable activities within the ten EPA
regions, with the exception of the Freely Associated States. All costs charged to the award to support
these activities must meet the requirements for allowability under 2 CFR Part 200, Subpart E as well as
applicable provisions of 2 CFR Part 1500.

The Recipient agrees to not use the award for activities that support deployment of projects that do not
meet the definition of CCIA-Eligible Projects. The allowability of legal costs incurred in connection with
the award shall be governed by applicable provisions of 2 CFR Part 200, Subpart E, including but not
limited to 2 CFR 200.403, 2 CFR 200.435, 2 CFR 200.441 and 2 CFR 200.459.

F. Foreign Entity of Concern

As part of carrying out this award, the Recipient agrees to ensure that entities the Recipient contracts
with, the Recipient makes Subawards to, or that receive funds as program beneficiaries at any tier of
funding under this grant agreement are not—

(A) an entity owned by, controlled by, or subject to the direction of a government of a covered
nation under 10 U.S.C. 4872(d);

(B) an entity headquartered in a covered nation under 10 U.S.C. 4872(d); or

(C) a subsidiary of an entity described in (A) or (B).
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As of the date these terms and conditions become effective, covered nations under 10 U.S.C. § 4872(d)
are the Democratic People's Republic of North Korea; the People's Republic of China; the Russian
Federation; and the Islamic Republic of Iran.

G. LIDAC Expenditure Requirement

The Recipient agrees to ensure that 100% of the award is used for the purposes of providing Financial
Assistance in Low-Income and Disadvantaged Communities, with compliance maintained over each
annual reporting period (i.e., from July 1 to June 30). Funds used for the purposes of providing Financial
Assistance includes Capitalization Funding; Technical Assistance Subawards; Technical Assistance
Services; and Program Administration Activities. This requirement applies to the entire award provided to
the Recipient and “flows down” to each Subrecipient.

H. Subgrants to For-Profit Entities

The Recipient is authorized to provide Subgrants to for-profit entities if and only if those Subgrants are
provided to an entity that has been determined by the U.S. Treasury's CDFI Fund to meet the CDFI
certification requirements set forth in 12 CFR 1805.201, the framework for awarding Subgrants to such
for-profit entities is described in the Recipient's workplan in effect under this Assistance Agreement, and
the for-profit entity meets the definition of a Community Lender. Community Development Banks, for
example, may qualify under this definition, as they are for-profit entities and are U.S. Treasury-certified
CDFls.

The Recipient agrees to require that for-profit entities that receive such Subgrants:

1. Can only recover their eligible and allowable direct and indirect costs from EPA-funded
activities, including recovering the portion of their overhead costs attributable to the activities by
applying either a Federally approved indirect cost rate, as authorized by 2 CFR 200.414(f), or the
de-minimis rate if the Subrecipient does not have a Federally approved rate;

2. Comply with the Management Fees General Term and Condition, which is incorporated by
reference into the Establishing and Managing Subawards General Term and Condition, by
ensuring that the for-profit entity does not use Subgrant funds to accumulate and reserve funds
for ongoing business expenses; unforeseen liabilities; or for other similar costs which are not
allowable under this Assistance Agreement;

3. Account for and use Program Income under the rules for Program Income pursuant to 2 CFR
1500.8(b) and the terms and conditions of the Award Agreement and Closeout Agreement; and
4. Be subject to the same requirements as non-profit Subgrantees under 2 CFR Part 200
Subparts A through E, as federal awarding agencies are authorized to apply 2 CFR Part 200
Subparts A through E to for-profit entities in accordance with 2 CFR 200.101(a)(2).

|. Capitalization Funding
As stated in the definition of Capitalization Funding, the Recipient will provide Capitalization Funding
Subawards to Community Lenders in the form of Subgrants, which are subject to the EPA Subaward

Policy. The following additional requirements apply when the Recipient provides Capitalization Funding
to Community Lenders.
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1. Disclosure and Approval Requirements

1. The Recipient must obtain written approval from the EPA Award Official prior to providing
Capitalization Funding to a Community Lender Subrecipient that would exceed the cap of
$10,000,000 in Capitalization Funding under the Clean Communities Investment Accelerator. If
the exception has been approved by the EPA Award Official in the Recipient's workplan in effect
under this Assistance Agreement, then no additional approval is required.

2. Prior to providing Capitalization Funding to a Community Lender Subrecipient, the Recipient
must obtain disclosure from the Community Lender regarding award funds that it has sought
and/or received under the National Clean Investment and Clean Communities Investment
Accelerator programs.

2. Revolving Loan Fund Characterization

Capitalization Funding Subgrants are made for the sole purpose of providing Financial Assistance to
CCIA-Eligible Projects. As stated in the definition of Financial Assistance, expenditures for Financial
Assistance are in the form of Subawards, Participant Support Costs, and Acquisitions of Intangible
Property, as defined in this Award Agreement. EPA considers all Capitalization Funding Subgrants to be
capitalizations of revolving loan funds for the purposes of 2 CFR 1500.8(d).

3. Participant Support Costs

The Community Lender may provide Financial Assistance to CCIA-Eligible Projects in the form of
Participant Support Costs. The Recipient agrees to impose the following eligibility, restrictions, timelines,
and other programmatic requirements on Community Lenders payments of Participant Support Costs, in
addition to other requirements included in the terms and conditions of this Award Agreement:

1. The Community Lender and Program Beneficiaries are responsible for taxes, if any, on
payments made to or on behalf of entities participating in this program that are allowable as
Participant Support Costs under 2 CFR 200.1, 2 CFR 200.456, or 2 CFR 1500.1. EPA
encourages the Community Lender and Program Beneficiaries to consult their tax advisers, the
U.S. Internal Revenue Service, or state and local tax authorities regarding the taxability of
subsidies, rebates, and other Participant Support Cost payments. However, EPA does not
provide advice on tax issues relating to these payments.

2. Participant Support Cost payments are lower tiered covered Nonprocurement transactions for
the purposes of 2 CFR 180.300 and the Suspension and Debarment General Term and
Condition. The Community Lender, therefore, may not make Participant Support Cost payments
to entities excluded from participation in Federal Nonprocurement programs under 2 CFR Part
180_and must ensure that Community Lenders adhere to this requirement as well. The
Community Lender is responsible for checking that Program Beneficiaries (i.e., entities receiving
Participant Support Costs) are not excluded from participation through either (1) checking the
System for Award Management (SAM) or (2) obtaining eligibility certifications from the Program
Beneficiaries.

The Recipient agrees to provide written guidelines for Community Lenders' payments of Participant
Support Costs to the EPA Project Officer prior to the Community Lenders' making payments to Program
Beneficiaries, unless already described in the Recipient's workplan in effect under this Assistance

Complaint Exhibit A at 27



Case 1:25-cv-00938 Document1l Filed 03/31/25 Page 75 of 133

5J-84094101-1 Page 28

Agreement. These guidelines must: (a) describe the activities that will be supported by the Participant
Support Costs; (b) specify the range of funding to be provided through the Participant Support Costs; (c)
identify which types of entities will have title to equipment (if any) purchased with the funds; (d) establish
source documentation requirements (e.g., invoices) for accounting records; and (e) describe purchasing
controls to ensure that the amount of the Participant Support Cost is determined in a commercially
reasonable manner as required by 2 CFR 200.404.

4. Acquisitions of Intangible Property

2 CFR 200 Procurement Standards

The Community Lender may use its Capitalization Funding to provide Financial Assistance to CCIA-
Eligible Projects in the form of Acquisitions of Intangible Property. The Community Lender agrees to
acquire Intangible Property in compliance with the conflict of interest and competition requirements
described in the 2 CFR Part 200 Procurement Standards. This includes but is not limited to the
requirements at 2 CFR 200.318 to:

- Have and use documented procurement procedures to govern Acquisitions of Intangible
Property;

- Maintain oversight to ensure that contractors perform in accordance with the terms, conditions,
and specifications of their contracts;

« Maintain written standards of conduct covering conflicts of interest and governing the actions of
employees engaged in the selection, award, and administration of contracts as well as maintain
written standards of conduct covering organizational conflicts of interest;

- Prioritize entering into inter-entity agreements where appropriate for procurement or use of
common or shared goods and services as the Recipient seeks to mobilize financing and private
capital;

« Award contracts only to responsible contractors possessing the ability to perform successfully
under the terms and conditions of the proposed procurement; and

« Maintain records sufficient to detail the history of procurement.

Disposition

If the Community Lender disposes of the Intangible Property and uses the proceeds for the originally
authorized purpose (i.e., under the terms and conditions of the Subaward Agreement), then the proceeds
will be treated as Program Income and there are no further disposition requirements.

Recordation

The Community Lender agrees to record liens or other appropriate notices of record to indicate that
Intangible Property has been acquired with Federal funding and that use and disposition conditions apply
to the Intangible Property, in cases where Financial Assistance to CCIA-Eligible Projects is in the form of
an Acquisition of Intangible Property. As provided in 2 CFR 200.1: “...loans, notes and other debt
instruments, lease agreements, stock and other instruments of property ownership (whether the property
is tangible or intangible)” are Intangible Property for the purposes of the restrictions described at 2 CFR
200.315(a). “Other appropriate notices of record” is not limited to filing Uniform Commercial Code
instruments and may also include a notice of record in the legally-binding transaction documents.
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5. Subawards to Financial Intermediary Subrecipients

The following requirements apply when a Community Lender provides a Subaward to a Financial
Intermediary Subrecipient. These requirements apply to the Recipient and Subrecipient in lieu of those
specified in the Establishing and Managing Subawards General Term and Condition. As stated in the
definition of Financial Assistance, Subgrants are not an eligible form of Financial Assistance:

1. The Community Lender must establish and follow a system that ensures all Subawards to
Financial Intermediary Subrecipients are in writing and contain all of the elements required by 2
CFR 200.332(b), with the exception of the indirect cost provision of 2 CFR 200.332(b)(4) (which
does not apply to loans). EPA has developed an optional template for Subaward Agreements
available in Appendix D of the EPA Subaward Policy, which may also be used for such Subaward
Agreements with Financial Intermediary Subrecipients.

2. The Financial Intermediary Subrecipient must comply with the internal control requirements
specified at 2 CFR 200.303 and is subject to the 2 CFR Part 200, Subpart F, Audit Requirements.
The pass-through entity must include a condition in all Subawards that requires Financial
Intermediary Subrecipients to comply with these requirements. No other provisions of the Uniform
Grant Guidance, including the Procurement Standards, apply directly to the Subrecipient.

3. Prior to making the Subaward, the Community Lender must ensure that the Financial
Intermediary Subrecipient has a “unique entity identifier.” This identifier is required for registering
in the System for Award Management (SAM) and by 2 CFR Part 25 and 2 CFR 200.332(b)(1).
The unique entity identifier (UEI) is generated when an entity registers in SAM. Information on
registering in SAM and obtaining a UEI is available in the General Condition of the pass-through
entity's agreement with EPA entitled “System for Award Management and Universal Identifier
Requirements.”

J. Technical Assistance Subawards

As stated in the definition of Technical Assistance Subawards, the Recipient will provide Technical
Assistance Subawards to Community Lenders in the form of Subgrants, which are subject to the EPA
Subaward Policy. As such, the Establishing and Managing Subawards General Term and Conditions
applies to Technical Assistance Subawards.

The following additional requirements apply when the Recipient provides Technical Assistance
Subawards to Community Lenders:

1. The Recipient must obtain prior written approval from the EPA Award Official for any Technical
Assistance Subaward that exceeds $1,000,000 in EPA funds. If the exception has been approved
by the EPA Award Official in the Recipient's workplan in effect under this Assistance Agreement,
then no additional approval is required.

2. Prior to providing a Technical Assistance Subaward to a Community Lender, the Recipient
must obtain disclosure from the Community Lender regarding award funds that it has sought
and/or received under the National Clean Investment and Clean Communities Investment
Accelerator programs.

The above requirements apply specifically to Technical Assistance Subawards but do not apply to
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Technical Assistance Services, which are allowable expenditures the Recipient may incur in accordance
with the workplan in effect under this Assistance Agreement and the requirements for allowability under 2
CFR Part 200, Subpart E as well as applicable provisions of 2 CFR Part 1500.

K. Labor and Equitable Workforce Development Requirements

1. Davis-Bacon and Related Acts (DBRA)
A. Program Applicability

As provided in Section 314 of the Clean Air Act (42 USC § 7614) (DBRA), Davis-Bacon Act (42 USC §§
3141-3144) labor standards apply to projects assisted by grants and cooperative agreements made
under the Greenhouse Gas Reduction Fund. Accordingly, all laborers and mechanics employed by
contractors or subcontractors on projects assisted under this Award Agreement shall be paid wages at
rates not less than those prevailing for the same type of work on similar construction in the locality as
determined by the Secretary of Labor in accordance with 40 USC Subtitle I, Part A, Chapter 31,
Subchapter IV (Wage Rate Requirements). Under the Greenhouse Gas Reduction Fund, the relevant
construction type and prevailing wage classifications would be “Building” and “Residential.” The
Secretary of Labor's wage determinations are available at https://sam.gov/content/wage-determinations.

Under the Greenhouse Gas Reduction Fund, Davis-Bacon and Related Act requirements apply to forms
of Financial Assistance that directly fund and are directly linked to specific construction projects that were
not completed prior to the execution of the final binding documentation governing the use of the Financial
Assistance. The Recipient must ensure that any construction work financed in whole or in part with such
Financial Assistance, as defined in these Terms and Conditions, provided under this agreement complies
with Davis-Bacon and Related Act requirements and the requirements of these Terms and Conditions.

Note, however, that under the Greenhouse Gas Reduction Fund, Davis-Bacon and Related Act
requirements do not apply to any form of Financial Assistance which meets any of the following criteria:

- Financial Assistance which exclusively funds pre-construction (e.g. permitting or design work) or
post-construction activities (e.g. Acquiring Intangible Property related to a previously completed
construction project or re-financing activity related to a previously completed construction
project).

- Financial Assistance which serves end-users who are individual homeowners or tenants of
single-family homes or multifamily buildings when these individual end-users ultimately select the
contractor(s) and execute the contract(s) for the construction work, as opposed to the Recipient,
Subrecipient, or a contractor hired by the Recipient or Subrecipient.

- Financial Assistance which serves end-users who meet the definition of Federally Recognized
Tribal Entities, as defined under this Assistance Agreement, when these Federally Recognized
Tribal Entities ultimately select the contractor(s) and execute the contract(s) for the construction
work, as opposed to the Recipient, Subrecipient, or a contractor hired by the Recipient or
Subrecipient.

« Financial Assistance which serves any end-user when such Financial Assistance is less than
$250,000 for a project and the end-user ultimately selects the contractor(s) and executes the
contract(s) for the construction work, as opposed to the Recipient, Subrecipient, or a contractor
hired by the Recipient or Subrecipient.
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If the Recipient encounters a situation that presents uncertainties regarding DBRA applicability under this
Assistance Agreement, the Recipient must discuss the situation with the EPA Project Officer before
authorizing work on the project.

In the event that a periodic project site visit, audit, or routine communication with a Subrecipient,
Program Beneficiary, contractor, or subcontractor determines any instances of nhon-compliance or
potential non-compliance with the requirements of this Term and Condition or the Davis-Bacon and
Related Act, the Recipient agrees to promptly inform the EPA Project Officer for possible referral to the
U.S. Department of Labor for guidance or enforcement action.

Note, the use of the term project in this term and condition is distinct from the use of the term project
within the definition of Qualified Project under Clean Air Act Section 134(c)(3), which is broader and
includes “any project, activity, or technology.” Consistent with the definitions at 29 CFR § 5.2, the term
“construction” refers to all types of work done on a particular building or work at the site of the work by
laborers and mechanics employed by a contractor or subcontractor. Additional guidance is available in
the definition of the term “building or work” in 29 CFR § 5.2.

B. Davis-Bacon and Related Acts

Davis-Bacon and Related Acts (DBRA) is a collection of labor standards provisions administered by the
Department of Labor, that are applicable to grants involving construction. These labor standards include
the:

« Davis-Bacon Act, which requires payment of prevailing wage rates for laborers and mechanics on
construction contracts of $2,000 or more;

- Copeland “Anti-Kickback” Act, which prohibits a contractor or subcontractor from inducing an
employee into giving up any part of the compensation to which he or she is entitled; and

- Contract Work Hours and Safety Standards Act, which requires overtime wages to be paid for
over 40 hours of work per week, under contracts in excess of $100,000.

C. Recipient Responsibilities When Entering Into and Managing Contracts:
a. Solicitation and Contract Requirements:
i. Include the Correct Wage Determinations in Bid Solicitations and Contracts: Recipients

are responsible for complying with the procedures provided in 29 CFR 1.6(b) when
soliciting bids and awarding contracts.

ii. Include DBRA Requirements in All Contracts: Include “By accepting this contract, the
contractor acknowledges and agrees to the terms provided in the DBRA Requirements for
Contractors and Subcontractors Under EPA Grants.”

b. After Award of Contract:

i. Approve and Submit Requests for Additional Wages Rates: Work with contractors to
request additional wage rates if required for contracts under this grant, as provided in 29
CFR 5.5(a)(1)(iii).
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ii. Provide Oversight of Contractors to Ensure Compliance with DBRA Provisions: Ensure
contractor compliance with the terms of the contract, as required by 29 CFR 5.6.

D. Recipient Responsibilities When Establishing and Managing Additional Subawards:

a. Include DBRA Requirements in All Subawards (including Loans): Include the following text on
all Subawards under this grant: “By accepting this award, the EPA Subrecipient acknowledges
and agrees to the terms and conditions provided in the DBRA Requirements for EPA
Subrecipients.”

b. Provide Oversight to Ensure Compliance with DBRA Provisions: Recipients are responsible for
oversight of Subrecipients and must ensure Subrecipients comply with the requirements in 29
CFR 5.6.

c. Provide Oversight to Ensure Compliance with Participant Support Cost Requirements:
Recipients are responsible for oversight of Subrecipients and must ensure that Subrecipients
comply with the requirements in subsection E, below.

E. Recipient/Subrecipient Responsibilities When Managing Participant Support Costs to Program
Beneficiaries

When DBRA is applicable, Financial Assistance provided in the form of a participant support cost to a
Program Beneficiary shall include the following text:

“[Name of Recipient/Subrecipient providing the Financial Assistance] retains the following
responsibilities for all contracts and subcontracts assisted by this [form of Financial Assistance]:

a. Solicitation and Contract Requirements:

i. Include the Correct Wage Determinations in Bid Solicitations and Contracts: “[Name of
Recipient/Subrecipient providing the Financial Assistance] is responsible for ensuring that
any contracts or subcontracts made by Program Beneficiaries and/or assisted by
Participant Support Costs comply with the procedures provided in 29 CER 1.6(b) when
soliciting bids and awarding contracts.

ii. Include DBRA Requirements in All Contracts: Include the following text “By accepting
this contract, the contractor acknowledges and agrees to the terms provided in the DBRA
Requirements for Contractors and Subcontractors Under EPA Grants.”

b. After Award of Contract:

i. Approve and Submit Requests for Additional Wages Rates: Work with contractors to
request additional wage rates if required for contracts under this grant, as provided in 29
CFR 5.5(a)(1)(iii).

ii. Provide Oversight of Contractors to Ensure Compliance with DBRA Provisions: Ensure
contractor compliance with the terms of the contract, as required by 29 CFR 5.6.

The contract clauses set forth in this term and condition, along with the correct wage determinations, will
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be considered to be a part of every prime contract covered by Davis-Bacon and Related Acts (see 29
CFER 5.1), and will be effective by operation of law, whether or not they are included or incorporated by
reference into such contract, unless the Department of Labor grants a variance, tolerance, or exemption.
Where the clauses and applicable wage determinations are effective by operation of law under this
paragraph, the prime contractor must be compensated for any resulting increase in wages in accordance
with applicable law.

F. DBRA Compliance Monitoring Requirement

Reasonable and necessary costs for DBRA compliance are allowable and allocable grant costs. Such
costs include, but are not limited to, the procurement of a payroll reporting and compliance management
software product to meet the documentation and reporting requirements under 29 CFR 5.5(a)(3)(ii) for all
construction projects assisted under this award.

2. Compliance with Federal Statutes and Regulations

The Recipient agrees to comply with other applicable federal statutes and regulations related to labor
and equitable workforce development as well as to enforce compliance with Subrecipients, contractors,
and other partners (e.g., by including such provisions in contractual agreements). This includes but is not
limited to applicable health and safety regulations as administered by the Occupational Safety and
Health Administration.

3. Free and Fair Choice to Join a Union

In accordance with Executive Order 14082 (Implementation of the Energy and Infrastructure Provisions
of the Inflation Reduction Act of 2022), the Recipient agrees to design and implement a policy to increase
high-quality job opportunities for American workers and improving equitable access to these jobs,
including in traditional energy communities, through the timely implementation of requirements for
prevailing wages and registered apprenticeships and by focusing on high labor standards and the free
and fair chance to join a union.

In accordance with the EPA General Terms and Conditions, grant funds may not be used to support or
oppose union organizing, whether directly or as an offset for other funds.

4. Labor and Equitable Workforce Development Implementation Plan

In accordance with Executive Order 14082 (Implementation of the Energy and Infrastructure Provisions
of the Inflation Reduction Act of 2022), by December 31, 2024, the Recipient must submit a Labor and
Equitable Workforce Development Implementation Plan to the EPA Project Officer. The Implementation
Plan should articulate policies, practices, and procedures adopted by the Recipient to maximize high-
quality jobs and workforce development outcomes on projects assisted with the award. Examples of how
this can be demonstrated include, but are not limited to:

« Mechanisms for promoting job quality and evaluating labor standards on projects being
considered for and/or receiving Financial Assistance;

« Plans to support workforce development as part of market-building activities;

« Current and planned partnerships with labor and workforce development organizations, including
the purpose of those partnerships;
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« Mechanisms for maximizing training and employment opportunities for participants in Registered
Apprenticeship Programs on projects, including apprenticeship utilization targets, as applicable;

« Mechanisms for creating high-quality job training and employment opportunities available to
residents of low-income and disadvantaged communities through projects and other program
activities; and

« Processes for promoting Project Labor Agreements on construction projects above $25,000,000,
as appropriate, in alignment with Executive Order 14063 (Use of Project Labor Agreements for
Federal Construction Projects) and Executive Order 13502 (Use of Project Labor Agreements for
Federal Construction Projects), as well as other types of binding agreements that promote strong
workforce outcomes, such as Community Workforce Agreements and Community Benefits
Agreements.

The Recipient may use or reference materials already submitted to EPA as part of its submission of the
Implementation Plan, where relevant.

Note that EPA may make the information from this plan available to the public, either in whole or in part,
through disclosing copies of the reports as submitted or using the content of the reports to prepare EPA
reporting documents. Pursuant to 2 CFR 200.338, the Recipient agrees to redact personally identifiable
information (PII) and mark confidential business information (CBI) accordingly. Information claimed as
CBI will be disclosed only to the extent, and by means of the procedures, set forth in 40 CFR Part 2,
Subpart B. As provided at 40 CFR 2.203(b), if no claim of confidential treatment accompanies the
information when it is received by EPA, it may be made available to the public by EPA without further
notice to the Recipient.

L. Build America, Buy America Act

The Build America, Buy America Act — Public Law 117-58, requires the EPA to ensure that for any
activity related to the construction, alteration, maintenance, or repair of infrastructure, “none of the funds
made available for a Federal Financial Assistance program for infrastructure, including each deficient
program, may be obligated for a project unless all of the iron, steel, manufactured products, and
construction materials used in the project are produced in the United States.” (P.L. 117-58, Secs 70911 —
70917).

The Recipient is bound to the EPA Build America, Buy America General Term and Condition, which
outlines the Build America, Buy America (BABA) requirements that all Recipients of EPA Financial
Assistance awards must comply with.

Under the Greenhouse Gas Reduction Fund, BABA requirements apply to forms of Financial Assistance
that directly fund and are directly linked to specific infrastructure projects that were not completed prior to
the date the Recipient's award funds were obligated by the EPA.

EPA interprets the definition of infrastructure consistent with 2 CFR 184 and M-24-02 (memorandum
dated as of October 23, 2023) including the “public function” test, when determining whether projects
qualify as public infrastructure, based on the Civil Rights Act definition of public accommodation.

The following types of Greenhouse Gas Reduction projects are deemed infrastructure for the purposes of
BABA applicability:
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1. The public infrastructure portion of any property (e.g., retail in a mixed-use multi-family
property) where the principal purpose of the Financial Assistance is to directly benefit such
portion of the property;

2. Privately-owned commercial buildings when they meet the “public function” test;

3. Residential-serving community solar projects, which EPA deems “structures, facilities, and
equipment that generate, transport, and distribute energy” per 2 CFR 184.4(c);

4. Publicly accessible EV charging stations;

5. Publicly owned energy generation and/or storage transportation facilities;
6. Publicly owned transportation facilities (e.g., bus depot);

7. Privately-owned transportation facilities that serve a public function.

The following types of Greenhouse Gas Reduction projects are not deemed infrastructure for the
purposes of BABA applicability:

1. Privately-owned vehicles for private use;

2. Certain publicly-owned or operated vehicles that EPA has determined do not constitute
infrastructure (e.g. school buses);

3. Privately-owned manufacturing or industrial facilities;

4. Privately-owned offices;

5. Single family homes;

6. Privately-owned, non-mixed-use, multi-family housing properties;
7. Privately-owned residential portions of mixed-use properties;

8. EV charging stations that are not publicly accessible;

9. Any privately-owned, behind-the-meter energy generation and storage project that does not
otherwise meet the definition of infrastructure.

The inclusion of the following types of funding, support, guarantee, or sponsorship in the funding stack of
any Greenhouse Gas Reduction fund project does not trigger BABA, in and of itself or in combination:

1. Low-Income Housing Tax Credit (LIHTC);
2. Fannie Mae and Freddie Mac Backed Multifamily Mortgages;

3. Federal Housing Administration Insured Multifamily Mortgages;
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4. HUD Section 8 Funding;

5. Other Federal, State, Tribal, or Local Housing Assistance Funding Sources: in general,
subsidies issued by federal, state, tribal, or local housing assistance funding sources that do not
confer equity or ownership stakes for the governmental funding source do not trigger BABA
applicability.

BABA applicability is assessed at the time of provision of Financial Assistance based on the terms,
limitations, and requirements of the Financial Assistance. Applicability does not change retroactively
based on a change of use (e.g., if a ground floor apartment is re-zoned for a restaurant). Recipients may
not temporarily modify or mischaracterize usage to intentionally avoid BABA compliance.

If the Recipient encounters a situation that presents uncertainties regarding Build America, Buy America
applicability under this Assistance Agreement, the Recipient must discuss the situation with the EPA
Project Officer before authorizing work on the project.

M. Governance Requirements

The Recipient agrees to comply with the following governance requirements starting December 31, 2024.
The governance requirements “flow-down” to Pass-Through Subrecipients and Community Lender
Subrecipients that have received in excess of $10,000,000 in Capitalization Funding but not to other
subrecipients. The governance requirements are waived for (i) any entity that has been determined by
the U.S. Treasury's CDFI Fund to meet the CDFI certification requirements set forth in 12 CFR 1805.201
and (ii) any entity whose specific governance structure is set forth in State, Tribal, or local law.

The Recipient (or Subrecipient) may meet all or some of the governance requirements through the
parent entity, provided the Recipient (or Subrecipient) is subject to the governance of the parent entity
and the Recipient (or Subrecipient) is wholly-controlled by the parent entity. Similarly, the governance
requirements may be waived for the Recipient (or Subrecipient) through the parent entity meeting the
CDFI certification requirements set forth in 12 CFR 1805.201, provided the Recipient (or Subrecipient) is
wholly-controlled by the parent entity.

1. Board Size and Composition

The Recipient agrees to ensure that its board size in terms of number of members (excluding advisory
committees) is commensurate with the scope of oversight and monitoring activities as well as the scale,
complexity, and risk profile of the Recipient's workplan in effect under this Assistance Agreement as well
as other business activities. The board must have a sufficient number of members to adequately staff

each of its
committees.

The Recipient agrees to ensure that its board consists of members that are qualified with relevant
expertise, skills, and track record as well as representative members (including from Low-Income and
Disadvantaged Communities).

2. Board Independence

The Recipient agrees to ensure that the majority of the board is independent, in accordance with the
Internal Revenue Service's definition of “independent” for the purposes of Form 990 reporting.
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3. Board Committees

The Recipient agrees to have the following board-level committees to oversee and monitor management,
with each committee staffed by members qualified to execute the committee's objectives. While the
Recipient need not adhere to the exact naming convention or structure in this term and condition, each of
the responsibilities must be covered by board-level committees at all times during the Period of
Performance; for the avoidance of doubt, one committee may perform the responsibilities of one or more
of the committees specified below.

1. An investment or credit committee to oversee and approve investment or credit decisions;

2. A risk management committee to oversee the formulation and operationalization of the risk
management framework;

3. An audit committee to oversee the integrity of reporting and internal controls and the
performance of audit functions, with a majority independent members on such committee;

4. A nomination/governance committee to oversee nomination and succession of board and
senior management, with a majority independent members on such committee; and

5. A compensation committee to oversee board as well as senior management and staff
compensation, with a majority independent members on such committee.

Further, the Recipient agrees to act in good faith to ensure each committee obtains information from
management, auditors, or other third-parties necessary to discharge their duties.

4. Board Policies and Procedures

The Recipient agrees to enforce board policies and procedures including, among others, those that
ensure strong ethics and mitigate conflicts of interest; ensure appropriate board training to review and
assess internal risk assessments for all of the organization's significant activities; and ensure regular
board engagement, including frequency of meetings and attendance procedures.

The Recipient agrees to require recusals from any officers or members of the board of directors with a
personal or organizational conflict of interest in the decision-making and management related to financial
transactions under this award. Such recusals must include but not be limited to decision-making and
management of Capitalization Funding, Technical Assistance Subawards, and other Subawards to any
organization in which an officer or member of the board of directors or their immediate family is directly
employed by or has a consulting or other contractual relationship with, serves on the board, or is
otherwise affiliated with the organization. The term “immediate family” has the same meaning as that
term in the EPA's Final Financial Assistance Conflict of Interest Policy.

N. Consumer Protection Requirements

The Recipient agrees to carry out the following consumer protection requirements to the extent that the
Recipient directly interacts, transacts, or contracts with consumers in the provision of Financial
Assistance to CCIA-Eligible Projects:

1. Comply with the Equal Credit Opportunity Act, the Truth in Lending Act, the Consumer
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Financial Protection Act, and other federal consumer protection laws that apply;

2. Provide written disclosures to consumers containing information in clear and understandable
language regarding purchasing, leasing, or financing as well as the costs associated with a
consumer's transaction;

3. With regard to solar products or services, provide written disclosures on the impact of the solar
project on the consumer's ability to sell or refinance their home and recording of any liens on the
home; consumer rights; contact information for the solar project provider; and complaint
procedures for the consumer if they have a problem with the solar project or sales process;

4. Require that all in-person and telephone marketing that directly interacts, transacts, or
contracts with consumers be conducted in a language in which the consumer subject to the
marketing is able to understand and communicate; and

5. Maintain a process for receiving, monitoring, and resolving consumer complaints, including
ensuring that complaints are appropriately addressed and referring complaints, when necessary,
to the appropriate government regulatory agency.

The Recipient agrees to monitor and oversee Subrecipients and contractors with respect to these
consumer financial protection requirements to the extent that they directly interact, transact, or contract
with consumers, in accordance with 2 CFR 200.332(e) and 2 CFR 200.318.

O. Financial Risk Management Requirements

1a. Cash Management Requirements: Advance Payments
The Recipient must deposit and maintain advance payments of Federal funds exclusively in insured

accounts, in accordance with 2 CFR 200.305(b)(10). As provided in 2 CFR 200.1, an advance payment
is “a payment that a Federal agency or pass-through entity makes by any appropriate payment
mechanism and payment method before the recipient or subrecipient disburses the funds for program
purposes.” A Recipient drawing down funds from ASAP prior to disbursement for actual and allowable
project costs constitutes an advance payment. Interest income earned on the advance payment from
EPA to the Recipient prior to disbursement is subject to the requirements on interest earned within 2
CFR 200.305(b)(11) and 2 CFR 200.305(b)(12); consequently, such interest earned in excess of $500
must be remitted annually to the Department of Health and Human Services Payment Management
System.

1b. Cash Management Requirements: Program Income

The Recipient is authorized to maintain Program Income in two types of accounts:

1. Insured accounts, including in amounts in excess of the federal insurance limit of $250,000.

2. Accounts where such income is used to purchase (i) U.S. Savings Bonds, U.S. Treasury
Marketable Securities, and U.S. Agency Marketable Securities, provided the duration of such
instruments is no longer than 90 calendar days (if purchased directly) and that such instruments
are held-to-maturity (if purchased directly), or (ii) short-term money market funds consisting solely
of the aforementioned investment instruments and offering daily investor redemptions. Note, the
underlying instruments included in a short-term money market fund consisting solely of U.S.
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Savings Bonds, U.S. Treasury Marketable Securities, and U.S. Agency Marketable Securities
and offering daily investor redemptions need not be of a particular duration or held-to-maturity.

Interest income and other returns earned on funds that have already been disbursed is considered
additional Program Income consistent with 2 CFR 1500.8(d) and is not subject to the requirements on
interest earned within 2 CFR 200.305(b)(11) and 2 CFR 200.305(b)(12).

2. Financial Health Metrics

The Recipient agrees to report the following financial health metrics at the entity-level on an annual basis
in accordance with its fiscal year as well as on behalf of each Pass-Through Subrecipient and
Subrecipient Community Lender that has received in excess of $10,000,000 in Capitalization Funding.
The metrics are due to the EPA Project Officer within 30 calendar days after submission of the reporting
entity's Single Audit to the Federal Audit Clearinghouse's Internet Data Entry System and may be
submitted through the Organizational Disclosures form. The requirement for submission of financial
health metrics is not applicable for any fiscal year in which the reporting entity did not meet the
requirements of 2 CFR Subpart F—Audit Requirements. The first financial health metrics are due in
2025.

1. Net Asset Ratio: The net asset ratio is defined as net assets divided by total assets.

2. Current Ratio: The current ratio is defined as current assets divided by current liabilities, where
current assets is equal to the value of all assets that are reasonably expected to be converted
into cash within the coming 12-month period in the normal course of business and current
liabilities is equal to the total value of all debts or obligations that must be paid in the coming 12-
month period.

3. Delinquency Rate: The delinquency rate is defined as the value of loans outstanding that are
90+ calendar days delinquent divided by the value of loans outstanding, where loans 90+
calendar days delinquent includes those with outstanding balances 90+ calendar days overdue
and still accruing interest as well as those in nonaccrual status.

4. Net Charge-Off Rate: The net charge-off rate is defined as the value of loans charged-off over
the past fiscal year, minus the value of loan recoveries over the past fiscal year, divided by the
value of loans outstanding.

5. Concentration: The concentration of the portfolio, as demonstrated by calculating and reporting
on recipient-level exposure, defined as on-balance sheet exposures to a single consolidated
entity over all on-balance sheet exposures, for top ten highest exposures.

Note, the Delinquency Rate and Net Charge-Off Rate may exclude the value of loans which include an
element of forgiveness, if and only if such forgiveness was established in the terms governing the
financial product at origination.

The EPA Project Officer will consider Recipient and, where applicable, Subrecipient performance against
these financial health metrics only to the extent by which they Materially Impair the Recipient's ability to
execute the workplan in effect under this Assistance Agreement when assessing whether the Recipient
is making sufficient progress in implementing the workplan in effect under this Assistance Agreement, as
specified in the Sufficient Progress clause under the Clarifications to EPA General Terms and Conditions
Programmatic Term and Condition.
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3. Climate-Related Financial Risks

The Recipient agrees to comply with Executive Order 11988 (Floodplain Management). This may include
working with Community Lender Subrecipients to account for and evaluate practicable alternatives or
other mitigation related to ameliorating flood risks and protecting flood plains as part of their financial risk
management policies and procedures.

The Recipient agrees to comply with Executive Order 14030 (Climate-Related Financial Risk). This may
include working with Community Lender Subrecipients to account for climate-related financial risks,
including physical and transition risks, including through providing Technical Assistance Services that
assist Community Lender Subrecipients with accounting for such climate-related financial risks in their
own policies and procedures.

4. Additional Requirements

The Recipient agrees to not subordinate EPA's interest in grant funds that have not yet been used for
program purposes in a manner that waives EPA's claim for compensation under any applicable statutory
claims, 2 CFR Part 200, or common law. Once a Recipient uses grant funds for program purposes and
incurs a financial obligation, as defined under 2 CFR 200.1, EPA will only seek claims on those funds in
the event that they were used for costs that do not comply with the terms and conditions of the Award
Agreement or if there is adequate evidence of waste, fraud, or abuse, prompting adverse action by EPA
per 2 CFR 200.339. This does not prohibit the use of subordinated debt as a form of Financial
Assistance.

The Recipient agrees to provide Community Lender Subrecipients with training and technical assistance
on program-related matters, including on prudent financial risk management practices, in accordance
with 2 CFR 200.332(f).

P. Historic Preservation

National Historic Preservation Act (NHPA)

Section 106 of the NHPA requires all federal agencies to consider the effects of their undertakings,
including the act of awarding a grant, on historic properties, and to provide the Advisory Council on
Historic Preservation (ACHP) a reasonable opportunity to comment on such undertakings. The Recipient
must assist the EPA Project Officer in complying with NHPA if any activities funded under this grant
impact a historic property. Historic properties can include: (a) land or buildings listed in or eligible for
listing on the National Register of Historic Places; (b) archaeologically sensitive areas or in an area
where traditional cultural properties are located; and (c) properties that are associated with significant
historic events, are associated with significant people, embody distinctive characteristics, and contain
important precontact information.

The Recipient should work with their Project Officer to ensure that Subrecipients are available to work
with EPA on any required consultation process with the State Historic Preservation Office (SHPO) or
Tribal Historic Preservation Office (THPO) prior to commencing the project to ensure compliance with
Section 106 of the NHPA.

If NHPA compliance is required, necessary Section 106 consultation activities, such as historic or
architectural surveys, structural engineering analysis of buildings, public meetings, and archival
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photographs, can be considered allowable and allocable grant costs.

Archeological and Historic Preservation Act (AHPA)

This law applies if archeologically significant artifacts or similar items are discovered after an EPA-funded
construction project has begun, and compliance may be coordinated with the NHPA, discussed above.
The AHPA requires federal agencies to identify relics, specimens, and other forms of scientific,
prehistorical, historical, or archaeologic data that may be lost during the construction of federally-
sponsored projects to ensure that these resources are not inadvertently transferred, sold, demolished or
substantially altered, or allowed to deteriorate significantly. The Recipient must ensure that Subrecipients
performing construction projects are aware of this requirement, and the Recipient must notify EPA if the
AHPA is triggered.

Q. Uniform Relocation Assistance and Real Property Acquisition Policies Act

The Uniform Relocation Assistance and Real Property Acquisition Policies Act (URA) applies to
acquisitions of property and displacements of individuals and businesses that result from federally
assisted programs. The URA and Federal Highway Administration's implementing regulations at 49 CFR
Part 24 require the Recipient to follow certain procedures for acquiring property for purposes under the
federal award, such as notice, negotiation, and appraisal requirements. The statute and regulations also
contain requirements for carrying out relocations of displaced persons and businesses, such as
reimbursement requirements for moving expenses and standards for replacement housing. The
Recipient must comply with, and ensure Subrecipients comply with, the URA and 49 CFR Part 34 if an
EPA-funded acquisition of property results in permanent displacement of individuals or businesses. Note
that although the URA does not apply to temporary displacement of residents, the cost for temporary
relocation of residents may be an allowable cost under the “necessary and reasonable for the
performance of the Federal award” provision of 2 CFR 200.403(a). The Recipient must obtain prior
approval of the EPA Project Officer and EPA Award Official for the allowability of costs for temporary
relocation of residents.

R. Remedies for Non-Compliance

The Recipient agrees to comply with the terms and conditions of the Award Agreement. Should the
Recipient fail to adhere to the terms and conditions of the Award Agreement, the EPA may impose
additional conditions as set forth in 2 CFR 200.208. If the EPA determines that noncompliance cannot be
remedied by imposing additional conditions, the EPA may seek remedies under 2 CFR 200.339 up to
and including termination and the recovery of unallowable costs provided in 2 CFR 200.343. As specified
in 2 CFR 200.343, which will remain in effect throughout the term of this award, costs during suspension
or after termination are allowable if (a) the costs result from financial obligations which were properly
incurred by the non-Federal entity before the effective date of suspension or termination, are not in
anticipation of it, and (b) the costs would be allowable if the Federal award was not suspended or expired
normally at the end of the period of performance in which the termination takes effect.

The Recipient agrees to comply with the statutory requirements of Section 134 of the Clean Air Act.
Should the Recipient violate the statutory requirements of Section 134 by failing to use grant funds in
accordance with Section 134 or by failing to ensure that the activities of Subrecipients are in accordance
with Section 134, EPA may seek remedies under Section 113, which may subject the Recipient to civil
administrative penalties through an EPA administrative enforcement action, civil penalties and/or
injunctive relief through a civil judicial enforcement action by the U.S. Department of Justice (DOJ), or
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criminal penalties through a DOJ criminal judicial enforcement action.

Notwithstanding any other provision of this Award Agreement, EPA will not determine that Recipient has
failed to comply with the terms and conditions of the Award Agreement, without providing a reasonable
opportunity to remedy under 2 CFR 200.208, for good faith efforts to comply with the Performance
Reporting National Programmatic Term and Condition, Additional Programmatic Terms and Conditions
regarding Build America, Buy America or Labor and Equitable Workforce Development Requirements,
requirements for Subrecipient oversight, or to obligate or expend funds for allowable activities.

S. Clarifications to EPA General Terms and Conditions

EPA agrees to make the following clarifications to the EPA General Terms and Conditions. These
clarifications expand on, rather than replace or modify, the EPA General Terms and Conditions. The
Recipient agrees to comply with these clarifications.

1. Indirect Cost Rate

The Recipient must exclude costs for Acquisitions of Intangible Property from any calculations of
modified total direct costs (MTDC), as defined in 2 CFR 200.1. Intangible Property is not a “service” and
therefore is not included in MTDC. The Recipient should note that Subrecipients that receive loans
cannot charge an indirect cost rate against their loans and that entities that receive Participant Support
Costs cannot charge an indirect cost rate against their Participant Support Cost payments.

Modified total direct costs (MTDC), as defined in 2 CFR 200.1, means all direct salaries and wages,
applicable fringe benefits, materials and supplies, services, travel, and up to the first $50,000 of each
Subaward (regardless of the period of performance of the Subawards under the award). MTDC excludes
equipment, capital expenditures, charges for patient care, rental costs, tuition remission, scholarships
and fellowships, Participant Support Costs and the portion of each Subaward in excess of $50,000.

In the event that the Recipient is compensating an affiliated entity for its direct and indirect costs related
to use of employees, the Recipient must not charge its indirect cost rate against any of these costs.

Notwithstanding the General Term and Condition “Indirect Cost Rate Agreements,” the Recipient may
claim up to a 15% de minimis rate of modified total direct costs authorized by 2 CFR 200.414(f).

2. Sufficient Progress

The EPA Project Officer may assess whether the Recipient is making sufficient progress in implementing
the workplan in effect under this Assistance Agreement within 90 calendar days of June 30, 2025 as well
as within 90 calendar days of June 30 of each year thereafter during the Period of Performance.
“Sufficient progress” shall be assessed based on a comparison of the Recipient's planned versus actual
expenditures as well as planned versus actual outputs/outcomes. As noted under the Financial Risk
Management Programmatic Term and Condition, the Recipient's financial health, as measured by the
required Financial Health Metrics, are also an input in this process. This term and condition “flows down”
to Subrecipients, with the Recipient required to assess whether each Subrecipient is making sufficient
progress in implementing the workplan under its Subaward Agreement; the Recipient may increase the
frequency and scope of the review of sufficient progress of Subrecipients, in accordance with 2 CFR
200.332 Requirements for Pass-Through Entities.
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If the EPA Project Officer determines that the Recipient has not made sufficient progress in implementing
its workplan in effect under this Assistance Agreement, the Recipient, if directed to do so, must
implement a corrective action plan concurred on by the EPA Project Officer and approved by the Award
Official or Grants Management Officer pursuant to 2 CFR 200.208.

EPA will not find that the Recipient has failed to make sufficient progress in implementing its workplan in
effect under this Assistance Agreement based on shifts between types of Financial Assistance and/or
CCIA-Eligible Projects over the Period of Performance (or other shifts in portfolio allocation, such as by
region or market segment, over the Period of Performance). If EPA finds the Recipient has failed to
achieve sufficient progress on deployment of Financial Assistance to CCIA-Eligible Projects in general,
or is achieving progress at a slower rate than projected under the workplan in effect under this
Assistance Agreement, the Recipient will have an opportunity to implement a corrective action plan
pursuant to 2 CFR 200.208.

3. Termination

EPA maintains the right to terminate the Assistance Agreement only as specified in 2 CFR 200.339 and
the version of 2 CFR 200.340 effective as of October 1, 2024, when the noncompliance with the terms
and conditions is substantial such that effective performance of the Assistance Agreement is Materially
Impaired or there is adequate evidence of Waste, Fraud, or Abuse, or material misrepresentation of
eligibility status, prompting adverse action by EPA per 2 CFR 200.339, through either a partial or full
termination. If EPA partially or fully terminates the Assistance Agreement, EPA must (1) de-obligate
uncommitted funds and re-obligate them to another Eligible Recipient selected under Funding
Opportunity Number 66.960 (CCIA) to effectuate the objectives of Section 134 of the Clean Air Act, 42
USC § 7434 within 90 days of the de-obligation and (2) amend the Recipient's Assistance Agreement to
reflect the reduced amount, based on the de-obligation. In accordance with 2 CFR 200.341, EPA will
provide the Recipient notice of termination. If an Eligible Recipient has assumed a legal obligation
properly incurred for an allowable activity entered into by a suspended or terminated Recipient, EPA will
re-obligate funds to the Eligible Recipient to satisfy the legal obligation and accept an amended workplan
and budget to that effect.

T. Period of Performance

The Period of Performance under this Award Agreement will end on the date specified in the Notice of
Award. However, the Period of Performance may end prior to the date specified in the Notice of Award if
all required work of the Federal award has been completed, in accordance with 2 CFR 200.344. In
accordance with 2 CFR 200.344(b), the Recipient agrees to liquidate all financial obligations incurred
under the award no later than 120 calendar days after the end date of the Period of Performance. In this
context, to “liquidate all financial obligations” means to pay outstanding bills, such as the payment of staff
salaries accrued during the Period of Performance but for which the due date falls after the end date of
the Period of Performance.

The Recipient should note that the Recipient will not be considered to have met the requirements for
closeout under its award under 2 CFR 200.344 so long as any Subrecipient has not met the
requirements for closeout under its subaward under 2 CFR 200.344.

Notwithstanding the Extension of Project/Budget Period Expiration Date General Term and Condition, in
accordance with 2 CFR 200.308(g)(2), the Recipient is authorized to initiate a one-time extension of the
Period of Performance by up to 12 months without prior EPA approval, provided that the extension
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complies with the requirements 2 CFR 200.308(g)(2). In accordance with 2 CFR 200.308(g)(2), the
Recipient must “notify the Federal agency in writing with the supporting justification and a revised period
of performance at least 10 calendar days before the conclusion of the period of performance.”

U. Closeout Agreement

As provided at 2 CFR 200.307(c) and 2 CFR 1500.8(d), after the end of the Period of Performance of the
Assistance Agreement, the Recipient may keep and use Program Income remaining at the end of the
Assistance Agreement and use Post-Closeout Program Income in accordance with this term and
condition. The Closeout Agreement goes into effect for this Assistance Agreement the earlier of 1) the
day after the Assistance Agreement Period of Performance ends, 2) the first date when all required work
of the Federal award has been completed in accordance with 2 CFR 200.344 and the Recipient has met
the requirements for closeout (including but not limited to submitting the final report as specified in the
Performance Reporting Programmatic Term and Condition) or 3) an alternative date that is mutually
agreed by the Recipient and the EPA Grants Management Officer or Award Official.

In accordance with 2 CFR 200.344, EPA will proceed to closeout the Award Agreement and enter the
Closeout Period even if the Recipient has not met the requirements for closeout (including but not limited
to submitting the final report as specified in the Performance Reporting Programmatic Term and
Condition). As provided in 2 CFR 200.344: “When the recipient or subrecipient fails to complete the
necessary administrative actions or the required work for an award, the Federal agency or pass-through
entity must proceed with closeout based on the information available.” This Closeout Agreement is
therefore self-executing.

This term and condition is the entire Closeout Agreement between the EPA and the Recipient. If any
provisions of this Closeout Agreement are invalidated by a court of law, the parties shall remain bound to
comply with the provisions of this Closeout Agreement that have not been invalidated. The Closeout
Agreement will be interpreted and, if necessary, enforced under Federal law and regulations. The
Recipient shall comply with the requirements specified below as part of the Closeout Agreement.
Definitions within 2 CFR 200.1, including as supplemented through /. Definitions of this award
agreement, apply identically to how they do under the Period of Performance, unless otherwise noted.

As specified in the Flow-Down Requirements Programmatic Term and Condition, the Closeout
Agreement Programmatic Term and Condition flows down to Subrecipients such that the Recipient must
enter into a corresponding Closeout Agreement with any Subrecipient that has Program Income or
anticipates generating Post-Closeout Program Income at the end of the Subrecipient's Period of
Performance.

1. Allowable Activities

The Recipient shall use Post-Closeout Program Income in accordance with the Allowable and
Unallowable Activities Programmatic Term and Condition, as applicable.

2. Reporting Requirements
After the Closeout Agreement becomes effective, the Recipient shall disclose annual reports publicly, as

described in the Performance Reporting Programmatic Term and Condition, rather than meeting the
reporting requirements described in the Performance Reporting Programmatic Term and Condition.
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3. LIDAC Expenditure Requirements

The Recipient shall expend 100% of Post-Closeout Program Income for the purposes of providing
Financial Assistance in Low-Income and Disadvantaged Communities and comply with this requirement
in accordance with the LIDAC Expenditure Requirement Programmatic Term and Condition, as
applicable. Funds used for the purposes of providing Financial Assistance includes Capitalization
Funding; Technical Assistance Subawards; Technical Assistance Services; and Program Administration
Activities. This requirement applies to the entire award provided to the Recipient and “flows down” to
each Subrecipient.

4. Cash Management Requirements

The Recipient must maintain Post-Closeout Program Income in accordance with the Cash Management
Requirements in the Financial Risk Management Requirements Programmatic Term and Condition, as
applicable. However, the Recipient may submit a Cash Management Policy for review and approval by
the EPA Project Officer, which can authorize the Recipient to deviate from the aforementioned Cash
Management Requirements.

5. Financial Health Metrics

After the Closeout Agreement becomes effective, the Recipient agrees to report financial health metrics
in accordance with the Financial Health Metrics in the Financial Risk Management Requirements
Programmatic Term and Condition (on behalf of the Recipient, Pass-Through Subrecipients, as well as
Community Lender Subrecipients that have received in excess of $10,000,000 in Capitalization Funding)
publicly, rather than disclosing the metrics to EPA, as applicable. The requirement for submission of
financial health metrics is not applicable for any fiscal year in which the reporting entity did not meet the
requirements of 2 CFR Subpart F—Audit Requirements. The Recipient agrees to add the following two
financial health metrics as part of the financial health metrics for the Closeout Period:

1. Self-Sufficiency Ratio: The self-sufficiency ratio is defined as earned revenue divided by operating
expenses, where earned revenue is equal to the value of all income earned from normal business
transactions and operating expenses is equal to the value of all expenses incurred as a part of normal
business operations over the prior 12-month period, not including interest, financing, depreciation,
amortization, and loan loss provision expense.

2. Operating Cash Ratio: The operating cash ratio is defined as cash and cash equivalents divided by
operating expenses, where cash and cash equivalents is equal to the total value of all cash and cash
equivalent items that can be converted into cash immediately and operating expenses is equal to the
value of all expenses incurred as a part of normal business operations over the prior 12-month period,
not including interest, financing, depreciation, amortization, and loan loss provision expense.

6. Conflicts of Interest

The Recipient agrees to comply with the conflict of interest requirements described in the Conflicts of
Interest Programmatic Term and Condition through September 30, 2031.

7. Remedies for Non-Compliance

The Recipient agrees to identical remedies for non-compliance that are specified in the Remedies for
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Non-Compliance Programmatic Term and Condition, as applicable. During the Closeout Period, the
workplan and budget submitted for the Period of Performance are no longer applicable.

8. Suspension and Debarment

The Recipient agrees to ensure that Post-Closeout Program Income is not transferred to entities that are
currently suspended, debarred, or otherwise declared ineligible under 2 CFR Part 180. The Recipient
can maintain compliance with this requirement through either (1) checking the System for Award
Management (for Subrecipients, Contractors, or Program Beneficiaries) or (2) obtaining eligibility
certifications from counterparties (for Program Beneficiaries). The Recipient may access the System for
Award Management (SAM) exclusion list at https://sam.gov/SAM to determine whether an entity is
presently excluded or disqualified.

9. Non-Discrimination

The Recipient must use Post-Closeout Program Income in compliance with EPA regulations at 40 CFR
Part 7 regarding non-discrimination in EPA-funded programs, as applicable.

Title VI of the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, The Age
Discrimination Act of 1975. The Recipient agrees to comply with these laws, prohibiting discrimination in
the provision of services or benefits, on the basis of race, color, national origin, sex, disability or age, in
programs or activities receiving federal financial assistance.

Pursuant to EPA's regulations on “Nondiscrimination in Programs receiving Federal Assistance from the
Environmental Protection Agency” in 40 CFR Part 5 and 40 CFR Part 7, the Recipient agrees, and will
require all Subrecipients to agree, not to discriminate on the basis of race, color, national origin, sex,
disability or age.

Executive Order 11246 Part lll of Executive Order No. 11246 (September 24, 1965) as amended
prohibits discrimination in Federally assisted construction activities. As provided in section 301 of the
Executive Order, the Recipient will ensure that Subrecipients include the seven clauses specified in
section 202 of the Order in all construction contracts. Section 302 defines "Construction contract" as “any
contract for the construction, rehabilitation, alteration, conversion, extension, or repair of buildings,
highways, or other improvements to Real Property.” Contracts less than $10,000 are exempt from the
requirements of the Order.

10. Record-Keeping

In accordance with 2 CFR 200.334(e), the Recipient shall maintain appropriate records to document
compliance with the requirements of the Closeout Agreement (i.e., records relating to the use of Post-
Closeout Program Income) for a three-year period following the end of the Closeout Agreement, unless
one of the conditions specified in the regulation applies. Note that this requirement applies if and when
the Closeout Agreement is terminated, in accordance with ltem 14. Termination of the Closeout
Agreement. EPA may obtain access to these records to verify that Post-Closeout Program Income has
been used in accordance with the terms and conditions of this Closeout Agreement. Records and
documents relating solely to performing the grant agreement prior to closeout may be disposed of in
accordance with 2 CFR 200.334.

Additionally, the Recipient must maintain adequate accounting records for how Post-Closeout Program
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Income is managed and spent as well as all other appropriate records and documents related to the
activities conducted using Program Income.

The Recipient agrees to ensure that Subrecipients comply with Federal Funding Accountability and
Transparency Act (FFATA) reporting requirements. The Recipient may use the terms of its Subaward
Agreements or other effective means to meet its responsibilities.

11. Other Federal Requirements

The following other federal requirements apply to the use of Post-Closeout Program Income under the
Closeout Period to the same extent they do under the terms of the Performance Period:

« Davis-Bacon and Related Acts, as specified in the Labor and Equitable Workforce Development
Requirements Programmatic Term and Condition;

« Build America, Buy America Act, as specified in the Build America, Buy America Act
Programmatic Term and Condition; and

- National Historic Preservation Act, as specified in the Historic Preservation Programmatic Term
and Condition.

No other federal requirements apply to the use of Post-Closeout Program Income under the terms of this
Closeout Agreement, other than those specified in this Closeout Agreement.

12. Audit Requirements

The Recipient agrees to meet the requirements of 2 CFR Subpart F—Audit Requirements during the
Closeout Period, as activities related to the Federal award referenced in 2 CFR 200.502(a) include
activities during the Closeout Period.

Through September 30, 2031, the Recipient agrees to notify the EPA Project Officer within 30 calendar
days of the submission of the Recipient's Single Audit to the Federal Audit Clearinghouse's Internet Data
Entry System. This requirement “flows-down” to each Subrecipient in that the Recipient must also notify
the EPA Project Officer within 30 calendar days of the Subrecipient's Single Audit to the Federal Audit
Clearinghouse's Internet Data Entry System.

13. Amendments to the Closeout Agreement

The EPA Award Official or Grants Management Officer and the Recipient must agree to any
modifications to the terms and conditions of this Closeout Agreement. Agreed-upon modifications must
be in writing. Oral or unilateral modifications shall not be effective or binding.

14. Termination of the Closeout Agreement

The Closeout Agreement terminates when either of the following situations occur: (1) the Recipient holds
a de minimis amount of Post-Closeout Program Income and does not anticipate generating more than a
de minimis amount of additional Post-Closeout Program Income or (2) the Recipient and the EPA Award
Official or Grants Management Officer mutually agree to terminate the Closeout Agreement, with the
Recipient remitting current and future Post-Closeout Program Income to the federal government.
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The ability to terminate the Closeout Agreement flows down to Subrecipients, as a Closeout Agreement
between the Recipient and Subrecipient terminates when either (1) the Subrecipient holds a de minimis
amount of Post-Closeout Program Income and does not anticipate generating more than a de minimis
amount of additional Post-Closeout Program Income or (2) the Subrecipient and the Recipient mutually
agree to terminate the Closeout Agreement, with the Subrecipient remitting current and future Post-
Closeout Program Income to the Recipient.

The de minimis amount must be agreed-upon in writing by the Recipient and the Director of the Office of
the Greenhouse Gas Reduction Fund (or equivalent), prior to the Recipient using the “de minimis” criteria
to terminate the Closeout Agreement.

15. Points of Contact

The points of contact for the Closeout Agreement are the EPA Project Officer (for the EPA) and the
Authorized Representative on the EPA Key Contacts Form most recently submitted to the EPA Project
Officer (for the Recipient). If changes are made to these points of contact, the respective party must
notify the other within 30 calendar days of the planned change.

V. Legal Counsel
The Recipient agrees to appoint appropriate legal counsel if counsel is not already available.
W. Accounting Principles

The Recipient must account for award funds in accordance with Generally Accepted Accounting
Principles (GAAP) as in effect in the United States.

The Recipient must segregate and account for the award funds separately from all other program and
business accounts. Additionally, the Recipient must segregate and account for Program Income
separately from all other program and business accounts.

X. Internal Controls

The Recipient must comply with standards for internal controls described at 2 CFR 200.303. The
“Standards for Internal Control in the Federal Government” issued by the Comptroller General of the
United States referenced in § 200.303 are available online at: https://www.gao.gov/assets/gao-14-704q.

pdf.

Y. Audits

The Recipient agrees to meet the requirements of 2 CFR Subpart F—Audit Requirements during the
Period of Performance, as described in the Audit Requirements General Term and Condition.
Additionally, in accordance with 2 CFR 200.332 and 2 CFR 200.501(i), the Recipient agrees to disclose
directly to the EPA Project Officer audited financial statements from any for-profit Subrecipient that
expends $1,000,000 or more of EPA funds from the Recipient's grant program in the Subrecipient's fiscal
year. Any for-profit Subrecipient that must disclose such financial statements is required to select an
independent auditor consistent with the criteria set forth in 2 CFR 200.509 and obtain an independent
audit substantially similar in scope and quality to that of the Single Audit (see 2 CFR 200.500 et. seq.).
The Subrecipient must submit the audit to the Recipient within 9 months of the end of the Recipient's
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fiscal year or 30 days after receiving the report from an independent auditor, whichever is earlier.

The Recipient agrees to notify the EPA Project Officer within 30 calendar days of the submission of the
Recipient's Single Audit to the Federal Audit Clearinghouse's Internet Data Entry System. This
requirement “flows-down” to each Subrecipient in that the Recipient must also notify the EPA Project
Officer within 30 calendar days of the Subrecipient's Single Audit to the Federal Audit Clearinghouse's
Internet Data Entry System.

Z. EPA Project Officer Oversight and Monitoring

Pursuant to 2 CFR 200.206(b) and (c), 2 CFR 200.208(b)(1), and 2 CFR 200.208(c)(3)(4) and (6), EPA
has determined that specific conditions are necessary to ensure that the Clean Communities Investment
Accelerator Fund program is effectively carried out by Eligible Recipients that have not previously
managed grants with the same scale and complexity of this agreement. These specific conditions will
remain in effect throughout the Period of Performance unless the EPA Award Official determines, based
on a request by the Recipient or EPA Project Officer, that some or all of the specific conditions are no
longer necessary for EPA to manage programmatic or financial risks.

The EPA Project Officer, or other EPA staff designated by the EPA Project Officer or the Division
Director of the Clean Communities Investment Accelerator program, will oversee and monitor the grant
agreement through activities, if determined necessary, including:

1. Upon request, requiring the Recipient to participate in an annual workshop (i.e., one workshop
per calendar year) with other Recipients under the National Clean Investment Fund and/or Clean
Communities Investment Accelerator; the EPA Project Officer will contact the Recipient to finalize
details for each annual workshop.

2. Participation in project activities, to the extent permissible under EPA policies, such as:
consultation on effective methods of carrying out the workplan in effect under this Assistance
Agreement, provided the Recipient makes the final decision on how to perform authorized
activities; coordination by EPA staff with other Recipients under the Greenhouse Gas Reduction
Fund with other EPA programs; and coordination by EPA staff with other federal programs to
avoid duplication of effort;

3. Closely monitoring the Recipient's management and oversight of Subrecipients and
procedures for ensuring that program beneficiaries adhere to program participation guidelines;

4. Closely monitoring the Recipient's performance to verify compliance with the workplan in effect
under this Assistance Agreement and achievement of environmental results;

5. Participating in periodic telephone conference calls with Recipient personnel to discuss project
successes and challenges as well as similar items impacting program performance;

6. Reviewing and commenting on performance reports prepared under the Award Agreement.
Note that the final decision on the content of performance reports rests with the Recipient;

7. Verifying that the Recipient is expending the award on allowable activities, including but not
limited to reviewing a sample of Capitalization Funding and Technical Assistance Subawards to
verify compliance with regulatory requirements and the terms and conditions of the Award
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Agreement; and

8. Periodically reviewing costs incurred by the Recipient as well as its contractors and
Subrecipients if needed to ensure appropriate expenditure of grant funds. Note that Recipients
are not required to submit documentation of costs incurred before obtaining payments of grant
funds.

Subject to approval by the EPA Award Official, the EPA Project Officer and the Recipient may mutually
agree to additional areas of oversight and monitoring.

Method for Reconsideration. If the Recipient believes that one or more of these specific conditions are
not warranted or requires modification, the Recipient must file a written objection naming the specific
condition(s) within 21 calendar days of the EPA award or amendment mailing date and must not draw
down funds until the objection is resolved. The Recipient must submit the written objection via email to
the Award Official, Grant Specialist, and Project Officer identified in the Notice of Award.

AA. Compliant URL Links

The EPA may elect to develop informational materials to publicize the key characteristics of the
Recipient's GGRF award. These materials may include links to Recipient and/or Subrecipients' websites.
The Recipient agrees to work with the EPA Project Officer or another member of GGRF program staff to
ensure any such links are compliant with pertinent EPA and government-wide standards.

AB. Conflicts of Interest

The Recipient must comply with requirements on transfers of funds that create actual and potential
conflicts of interest, as specified in this term and condition. Transfers of funds include Subawards,
Contracts (including but not limited to Acquisitions of Intangible Property), and Participant Support Costs.
The definitions in the EPA's Financial Assistance Conflict of Interest Policy (COI Policy) apply to this term
and condition.

There are three categories of transfers of funds, with the requirements differing by each category (as
specified in this term and condition):

1. Transfers with Affiliated Entities: Subawards, Contracts, and Participant Support Costs to Affiliated
Entities or co-invested in projects with Affiliated Entities. An Affiliated Entity is any entity that is related to
the Recipient in accordance with the indicia of control described in 2 CFR 180.905.

2. Financial Assistance to CCIA-Eligible Projects: Subawards, Contracts (in the form of Acquisitions of
Intangible Property), and Participant Support Costs as forms of Financial Assistance to CCIA-Eligible
Projects, unless such transfers are with Affiliated Entities. These transfers are not within the scope of the
COl Policy, which states that “subawards in the form of loans, loan guarantees, interest subsidies and
principal forgiveness, purchases of insurance or similar transactions entered into with borrowers by
recipients of revolving loan fund capitalization grants or other EPA financial assistance agreements
where Agency funds may be used for lending activities.”

3. Subgrants and Contracts: Subgrants and Contracts (other than Acquisitions of Intangible Property),
unless such transfers are with Affiliated Entities.
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Note that all Contracts (including Acquisitions of Intangible Property) must also comply with the conflict of
interest standards in 2 CFR 200.318(c).

1. Transfers with Affiliated Entities
Prior Approval of COI Mitigation Plan

The Recipient must not transfer funds with Affiliated Entities unless those transfers have been included in
an EPA-approved COI Mitigation Plan on Transfers of Funds with Affiliated Entities. The Recipient
agrees to seek prior EPA approval for changes to the COI Mitigation Plan on Transfers of Funds with
Affiliated Entities.

Quarterly Disclosure Requirement

The Recipient agrees to disclose, on a quarterly basis, a list of newly originated transfers of funds with
Affiliated Entities that are within the scope of its EPA-approved COI Mitigation Plan on Transfers of
Funds with Affiliated Entities. Each quarterly disclosure must include (1) a list of such transfers of funds
made over the quarter and (2) steps taken to taken to eliminate, neutralize or mitigate any conflicts of
interest, in accordance with the EPA-approved COI Mitigation Plan on Transfers of Funds with Affiliated
Entities. The Recipient must disclose its own transfers as well as transfers made by Subrecipients.

The quarterly periods for such disclosures are defined as follows: April 1 to June 30; July 1 to September
30; October 1 to December 31; and January 1 to March 31. The Recipient must make the disclosures to
the EPA Project Officer within 30 calendar days of the end of the quarterly period.

Project Officer Review

In accordance with 2 CFR 200.337, the EPA Project Officer may access records relating to a subset of

transactions disclosed to review for compliance with the Recipient's EPA-approved COI Mitigation Plan

on Transfers of Funds with Affiliated Entities as well as this term and condition. The EPA Project Officer
will not approve transfers of funds in advance but rather will review transfers of funds that have already
occurred for compliance.

Waivers and Modifications

EPA agrees that, for transfers of funds with Affiliated Entities, the requirements of this term and condition
apply in lieu of the requirements of the Disclosing Conflict of Interest General Term and Condition.

On a case-by-cases basis, the EPA Project Officer may extend the due date for disclosures on transfers
of funds with Affiliated Entities. On a case-by-case basis, the EPA Project Officer may waive or modify
the disclosure requirements on transfers of funds with Affiliated Entities.

2. Financial Assistance to CCIA-Eligible Projects

Semi-Annual Disclosure Requirement

The Recipient agrees to disclose, on a semi-annual basis, a list of transfers of funds as Financial
Assistance to CCIA-Eligible Projects with actual and potential conflicts of interest. Each semi-annual
disclosure must include (1) a list of such transfers of funds made over the semi-annual period and (2)
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steps taken to taken to eliminate, neutralize or mitigate any conflicts of interest, in accordance with any
EPA-approved documents related to eliminating, neutralizing, and mitigating conflicts of interest. The
Recipient must disclose transfers made by Subrecipients.

The semi-annual periods for such disclosures are defined as follows: July 1 to December 31; January 1
to June 30. The Recipient must make the disclosures to the EPA Project Officer within 30 calendar days
of the end of the semi-annual period.

B. Project Officer Review

In accordance with 2 CFR 200.337, the EPA Project Officer may access records relating to a subset of
transactions disclosed to review for compliance with the Recipient's EPA-approved documents related to
eliminating, neutralizing, and mitigating conflicts of interest as well as this term and condition. The EPA
Project Officer will not approve transfers of funds in advance but rather will review transfers of funds that
have already occurred for compliance.

C. Waivers and Maodifications

On a case-by-cases basis, the EPA Project Officer may extend the due date for disclosures on transfers
of funds as Financial Assistance to Qualified Projects. On a case-by-case basis, the EPA Project Officer
may waive or modify the disclosure requirements on transfers of funds as Financial Assistance to
Qualified Projects.

3. Subgrants and Contracts

The Recipient agrees to comply with the Disclosing Conflict of Interest General Term and Condition for
Subgrants and Contracts (excluding Acquisitions of Intangible Property), unless such transfers are with
Affiliated Entities. If such transfers are with Affiliated Entities, then the Recipient is required to include
them in the process specified in 1. Transfers with Affiliated Entities.

AC. Prior Approvals

EPA will only have authority to review and approve revisions to the Recipient's workplan in effect under
this Assistance Agreement, budget, and other documents if authorized by 2 CFR 200.308 or 2 CFR
200.208. The Recipient must contact the EPA Project Officer when the EPA has prior approval authority
specified below. Denial of a request for prior approval will be provided in writing, with an explanation of
the rationale.

Workplan

For the purposes of this Award Agreement, EPA interprets 2 CFR 200.308(c)(1) to enable the Recipient
to revise the activities specified in its workplan in effect under this Assistance Agreement without prior
EPA approval, provided the activities still comply with the terms and conditions of the Award Agreement.
The allowable and allocable grant costs are narrowly defined, pursuant to the terms and conditions of the
Award Agreement; in accordance with 2 CFR 200.308(c)(1), any changes to the workplan in effect under
this Assistance Agreement that comply with the statute as well as the terms and conditions would not be
a “change in the scope or objective of the project or program.” Therefore, so long as the Recipient is
updating its workplan in effect under this Assistance Agreement with the revised activities in accordance
with the terms and conditions of the Award Agreement, EPA will not require prior approval.
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Budget

For the purposes of this Award Agreement, EPA implements 2 CFR 200.308(i)(2) in accordance with
Item 1 of the Transfer of Funds General Term and Condition to enable the Recipient to revise the EPA-
approved budget included in its Award Agreement without prior EPA approval, provided the cumulative
funding transfers among Object Class Categories (Personnel, Fringe Benefits, Travel, Equipment,
Supplies, Contractual, Construction, Other, Indirect) do not exceed 10% of the total budget approved at
time of award. Therefore, so long as the Recipient is updating its EPA-approved budget by transferring
funds by less than or equal to these amounts, EPA will not require prior approval.

However, notwithstanding the requirements of 2 CFR 200.308(i)(2), if the Recipient seeks to transfer any
amount of funds budgeted for Participant Support Costs to other budget categories, then it must seek
prior approval pursuant to 2 CFR 200.308(f)(5).

Transfers of Funds

2 CFR 200.308(f)(6) requires the Recipient to obtain prior agency approval for “Subaward activities not
proposed in the application and approved in the Federal award.” If the types of activities are described in
the workplan in effect under this Assistance Agreement (including types of transfers to be conducted
through Subawards, Participant Support Costs, Acquisitions of Intangible Property, and other Contracts
as defined in 2 CFR 200.1), then EPA has provided the necessary prior agency approval for the
purposes of 2 CFR 200.308(f)(6). Approval for the purposes of this regulation does not mean that such
transfers of funds are compliant with the statutes, regulations, and terms and conditions.

Changes in Key Personnel

2 CFR 200.308(f)(2) requires the Recipient to obtain prior agency approval for a “[c]hange in key
personnel (including employees and contractors) that are identified by name or position in the Federal
Award.” If the Recipient is seeking to add or replace a “key person,” as defined by members of the board
of directors and Senior Management whose roles are specified in the most recently submitted
Organizational Plan, then the Recipient must obtain prior EPA approval of the qualifications of the key
person.

The Recipient must request prior agency approval for an addition or replacement of a “key person” via
email through the EPA Project Officer, who will have 8 calendar days to communicate EPA's disapproval
of their qualifications via email, along with an accompanying justification. If 8 calendar days have passed
without notification of EPA disapproval of the key person's qualifications pursuant to 2 CFR 200.308(c)
(2), the Recipient is authorized to change the “key person.” Once the change is effective, the Recipient
must submit an updated Organizational Plan to the EPA Project Officer.

AD. Flow-Down Requirements

As described in 2 CFR 200.101(b)(1), the terms and conditions of Federal awards flow down to
Subawards unless a particular section of 2 CFR 200.101 or the terms and conditions of the Federal
award specifically indicate otherwise. As required by 2 CFR 200.332(b), the Recipient agrees to ensure
that Subrecipients are aware of the requirements that apply to the Subrecipient.

For the purposes of this Award Agreement, all terms and conditions must flow down to Subawards to the
extent they are applicable. The EPA Project Officer is authorized to waive the applicability of
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programmatic terms and conditions to Subawards, unless the term and condition implements statutory,
regulatory, or executive order requirements.

AE. Resolution of Disputes Termination Provision

The Recipient is precluded from drawing down more than 78.46% of the Total Approved Assistance
Amount until this condition is removed, which will occur when: a) the EPA Award Official, at the direction
of the Grants Competition Disputes Decision Official (GCDDOQO), provides written confirmation that all
administrative disputes under the National Clean Investment Fund and the Clean Communities
Investment Accelerator are resolved in accordance with the dispute resolution procedures in Appendix A
of the EPA Order 5700: Policy for Competition of Assistance Agreements; or b) the administrative
disputes are withdrawn, abandoned or dismissed; or ¢) December 31, 2024, whichever is sooner.

If EPA does need to alter the Selection Official's selection and partial funding decisions for this
agreement based on a GCDDO determination the EPA Award Official will partially terminate this
assistance agreement, de-obligate a portion of the funds that have been obligated and use the de-
obligated funds to satisfy the terms of a GCDDO remedy benefiting another entity. The Recipient will
then provide an updated workplan and budget information, as needed, to amend the agreement.

For the purposes of this term and condition, EPA's partial termination may apply not just to obligated
funds that have not been drawn down from ASAP but also to Program Income that has been generated
and retained by the Recipient under 2 CFR 1500.8(d) and the Program Income Programmatic Term and
Condition of this agreement. In accordance with 2 CFR 200.307(e)(1), EPA may require that the amount
of funds committed by EPA to the Recipient be reduced by all or some of the Program Income that has
been generated by the Recipient.

AF. Deposit Account at Financial Agent

A depository institution has been designated as a financial agent of the United States (the Financial
Agent) for the Greenhouse Gas Reduction Fund. The Recipient is required to set up and utilize an
Account or Accounts at the Financial Agent in accordance with the Financial Agent Terms and
Conditions (Section V) included in this Assistance Agreement.

AG. Interim SF-425 Requirement

The Recipient must submit an SF-425 within 30 calendar days of receiving access to an Account or
Accounts at the Financial Agent, with the SF-425 covering all activities supported by funds drawn from
ASAP and disbursed for actual and allowable costs, other than funds disbursed into the Account or
Accounts at the Financial Agent.

AH. Amendments to Terms and Conditions

The EPA Award Official or Grants Management Officer and the Recipient must agree to any
modifications to the terms and conditions of this Award Agreement. Agreed-upon modifications must be
in writing. Oral or unilateral modifications shall not be effective or binding.

Al. Preservation of Guidance and Data

Any statutes, regulations, agency documents, policies, and guidance (including FAQs and EPA's

Complaint Exhibit A at 54



Case 1:25-cv-00938 Document1l Filed 03/31/25 Page 102 of 133

5J-84094101-1 Page 55

Implementation Framework for the Greenhouse Gas Reduction Fund), or executive orders referenced
herein are incorporated by reference into the Award Agreement as of the effective date of this amended
Award Agreement. These incorporated documents will be controlling on Recipient and Subrecipients in
the event such documents are deleted, repealed, rescinded, or replaced unless a statute provides
otherwise. This includes, but is not limited to, the Uniform Administrative Requirements, Cost Principles
and Audit Requirements for Federal Awards; Title 2 CFR Part 200 effective October 1, 2024, and the
EPA General Terms and Conditions effective October 1, 2024.

This provision cannot be changed without the consent of the Recipient.

IV. ADMINISTRATIVE TERMS AND CONDITIONS

Please refer to Page 4, "Administrative Conditions."

V. FINANCIAL AGENT TERMS AND CONDITIONS
A. Revisions to Award Agreement to Account for Financial Agent Arrangement

Because a depository institution has been designated as a financial agent of the United States (the
Financial Agent) for the Greenhouse Gas Reduction Fund, the following revisions to the Award
Agreement are effective without further action or notice required by the Recipient or EPA.

1. Revisions to Section |. Definitions
The following new definition will be added to the Award Agreement:

Capitalization by Nonexchange Capital Contribution: Capitalization by Nonexchange Capital Contribution
means award funds that (1) the Recipient draws down from the Automated Standard Application
Payments (ASAP) system and (2) disburses into the ‘Budget Account' as defined under the Deposit
Account at Financial Agent Programmatic Term and Condition to capitalize itself for subsequent use for
any of the following Allowable Activities: Capitalization Funding; Technical Assistance Subawards;
Technical Assistance Services; and Program Administration Activities. Under this two-step transaction,
which involves both a drawdown and disbursement, the Recipient's drawdown from ASAP is deemed (a)
an advance payment of Federal funds in accordance with 2 CFR 200.305(b)(1); while the disbursement
into the Deposit Account at Financial Agent is deemed (b) an allowable cost to be charged to the EPA
award, and (c) a “nonexchange transaction”, consistent with the definition of this term in the Statement of
Federal Financial Accounting Standards No. 5. The full amount of the Capitalization by Nonexchange
Capital Contribution must be recognized, reported, and accounted for as Program Income in accordance
with the Program Income Programmatic Term and Condition once clauses (a) and (b) are fulfilled. Any
Subrecipient with a Deposit Account at Financial Agent will be entitled to receive its payments from
Recipient as a Capitalization by Nonexchange Capital Contribution.

The definition of Program Income under the Award Agreement will be amended and replaced with:

Program Income: 2 CFR 200.1 defines Program Income as “gross income earned by the non-Federal
entity that is directly generated by a supported activity or earned as a result of the Federal award during
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the period of performance except as provided in § 200.307(f).” 2 CFR 200.1 notes that Program Income
“includes but is not limited to income from fees for services performed, the use or rental or real or
personal property acquired under Federal awards, the sale of commodities or items fabricated under a
Federal award, license fees and royalties on patents and copyrights, and principal and interest on loans
made with Federal award funds.” For this program, there are two types of Program Income: (1) “Program
Income from Operations” and (2) “Program Income from Capitalization by Nonexchange Capital
Contribution”.

Program Income from Operations includes but is not limited to income from origination fees, servicing
fees, and asset management fees; dividends from equity investments; revenue from asset sales; release
of grant funds previously used as Financial Assistance (such as through loan guarantees, loan loss
reserves, or similar transactions); interest and other earnings on disbursements of grant funds that have
not been transferred to third parties; and funds raised with costs charged against the grant award (such
as private debt, philanthropic contributions, and other funds raised). Under this award agreement, the
Recipient is authorized to deduct the cost of generating Program Income from Operations under 2 CFR
200.307(b) and 2 CFR 1500.8(b), provided the costs are reasonable and necessary for performance
under the federal award and the costs are not charged to the EPA award. Costs incidental to the
generation of Program Income from Operations include origination, servicing, and management costs
that are not charged as direct costs to the Federal award. Costs of generating Program Income from
Operations can be incurred in advance of receiving the gross income, with the Recipient incurring the
costs and later using gross income to reimburse itself for no more than the actual costs incurred to
generate the Program Income from Operations, provided the Recipient can account for the actual costs
incurred. Program Income from Operations requirements flow down to Subrecipients but not to
Contractors or Program Beneficiaries. Program Income from Operations can be earned prior to the
availability of the ‘Program Income from Operations' account as defined under the Deposit Account at
Financial Agent Programmatic Term and Condition.

Program Income from Capitalization by Nonexchange Capital Contribution means award funds from the
ASAP system that the Recipient draws down and immediately deposits into the ‘Budget Account' at the
Financial Agent in accordance with (a) the definition of Capitalization by Nonexchange Capital
Contribution and (b) the Deposit Account at Financial Agent Programmatic Term and Condition. Program
Income from Capitalization by Nonexchange Capital Contribution cannot be earned prior to the
availability of the ‘Budget Account' as defined under the Deposit Account at Financial Agent
Programmatic Term and Condition.

Both forms of Program Income under this program must be treated in accordance with the Program
Income Programmatic Term and Condition. EPA-specific rules on Program Income are provided at 2
CFR 1500.8, and rules on allowable fund raising costs are provided under 2 CFR 200.442 (with
additional details in Item 4 of the EPA Guidance on Selected Items of Cost for Recipients). Program
Income requirements flow down to Subrecipients but not to Contractors or Program Beneficiaries.

2. Revisions to Section Il. National Programmatic Terms and Conditions

The Program Income Programmatic Term and Condition will be amended and replaced with:

Program Income

In accordance with Clean Air Act Section 134(b)(1)(C) as well as 2 CFR 200.307(e)(2) and 2 CFR 1500.8
(b), the Recipient must retain Program Income earned during the Period of Performance. Program
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Income will be added to funds committed to the program by EPA and used for the purposes and under
the conditions of the Assistance Agreement and beyond the Period of Performance based on a Closeout
Agreement.

In any period of time before such a Closeout Agreement is effective but after the Recipient has fully used
the award for allowable activities, the Recipient is authorized to use Program Income under the terms
and conditions of the Assistance Agreement, as opposed to the terms and conditions outlined under the
Closeout Agreement Programmatic Term and Condition. The terms and conditions outlined under the
Closeout Agreement Programmatic Term and Condition will supplant the terms and conditions of the
Assistance Agreement once the Closeout Agreement becomes effective.

In accordance with 2 CFR 1500.8(d) as supplemented by the Period of Performance Programmatic Term
and Condition, under ordinary circumstances, the Recipient may only use Program Income from
Operations once the initial award funds are fully used for allowable activities or the Period of
Performance ends for a different reason. However, Program Income from Operations may be used by
the Recipient in advance of the initial award funds (i.e. Program Income from Capitalization by
Nonexchange Capital Contribution) being fully used where reasonable and necessary to execute the
activities in the workplan in effect under this Assistance Agreement.

3. Revisions to Section |ll. Additional Programmatic Terms and Conditions

The Allowable and Unallowable Activities Programmatic Term and Condition will be amended and
replaced with:

Allowable and Unallowable Activities

The Recipient agrees to only use the award to support the following allowable activities: Capitalization by
Nonexchange Capital Contribution; Capitalization Funding; Technical Assistance Subawards; Technical
Assistance Services; and Program Administration Activities. The Recipient must use awards funds
exclusively for allowable activities within the ten EPA regions, with the exception of the Freely Associated
States. All costs charged to the award to support these activities must meet the requirements for
allowability under 2 CFR Part 200, Subpart E as well as applicable provisions of 2 CFR Part 1500.

Capitalization by Nonexchange Capital Contribution generates Program Income for the Recipient in an
amount equal to the available EPA award balance drawn down from ASAP into the ‘Budget Account' as
defined under the Deposit Account at Financial Agent Programmatic Term and Condition. Program
Income from Capitalization by Nonexchange Capital Contribution must be expended on Capitalization
Funding, Technical Assistance Subawards, Technical Assistance Services, and Program Administration
Activities in accordance with the workplan in effect under this Assistance Agreement. The allowability of
legal costs incurred in connection with the award shall be governed by applicable provisions of 2 CFR
Part 200, Subpart E, including but not limited to 2 CFR 200.403, 2 CFR 200.435, 2 CFR 200.441 and 2
CFR 200.459.

The Recipient agrees to not use the award for the following unallowable activities: (a) activities that
support deployment of projects that do not meet the definition of CCIA-Eligible Projects; and (b) activities
that support deployment of projects outside the boundaries of the ten EPA regions.

The Deposit Account at Financial Agent Programmatic Term and Condition will be amended and
replaced with:
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Deposit Account at Financial Agent

The Recipient will open a Deposit Account at a depository institution that has been designated as a
financial agent of the United States (the Financial Agent). Such account will be used as Recipient's
operating account for the award. Upon establishment of the Deposit Account, the Recipient will
drawdown the entire available EPA award balance from ASAP and disburse it into the Deposit Account,
where it must be maintained until the Closeout Agreement goes into effect in accordance with the
Closeout Agreement Programmatic Term and Condition. Note, this requirement applies to any and all
drawdowns from ASAP by the Recipient while the Deposit Account is available and accessible. Once the
Closeout Agreement goes into effect, the Recipient will be entitled to transfer any remaining funds in the
Deposit Account to an account at a financial institution of its choosing, provided such account is insured
in accordance with 2 CFR 200.305(b)(10)).

The Recipient will grant EPA a perfected security interest in all funds held in the Deposit Account. The
Recipient will take all such actions, enter into all such agreements, and execute and deliver all such
documentation as may be necessary and/or as directed by EPA from time to time to establish and
maintain such security interest, including but not necessarily limited to entering into an account control
agreement (ACA) with the Financial Agent and EPA.

Notwithstanding any other provision of this Assistance Agreement, EPA will only furnish the Financial
Agent with a Notice of Exclusive Control under an ACA when EPA issues a written determination and
finding that the Recipient has failed to comply with the terms and conditions of this Assistance
Agreement, and that noncompliance is substantial such that effective performance of the Assistance
Agreement is Materially Impaired or there is adequate evidence of Waste, Fraud, or Abuse or material
misrepresentation of eligibility status, and that EPA has initiated action under 2 CFR 200.339 to wholly or
partly suspend or terminate the Federal award, as authorized in the terms of the Assistance Agreement.
The written determination and finding and a copy of the Notice of Exclusive Control shall be sent to the
Recipient when the Notice of Exclusive Control is furnished to the Financial Agent. EPA and Recipient
have mutually agreed only to the specific process outlined in this term for furnishing a Notice of Exclusive
Control instruction to the Financial Agent.

Note, funds in the Deposit Account that were legally obligated by the Recipient for financial obligations,
as defined under 2 CFR 200.1, prior to the issuance of, but not in anticipation of, a Notice of Exclusive
Control constitute “financial obligations which were properly incurred” by the Recipient in accordance
with 2 CFR 200.343 and are to remain allowable costs during suspension or after termination of the
Recipient's Assistance Agreement. Funds necessary to meet such financial obligations will be disbursed
to Program Beneficiaries, Subrecipients, Contractors, or any other third parties which are due payment
after a Notice of Exclusive Control is issued.

Note further that a financial obligation to a third party for Financial Assistance is deemed “properly
incurred” per 2 CFR 200.343 if it is a legally-binding, arms-length agreement where funds are transferred
to the ‘Reserve Account' in accordance with these terms and conditions. Any Notice of Exclusive Control
shall not include any such funds. Funds necessary to meet such financial obligations for Financial
Assistance will be disbursed to Program Beneficiaries, Subrecipients, Contractors, or any other third
parties which are due payment after a Notice of Exclusive Control over other funds in the Deposit
Account is issued.

Funds held in the Recipient's account at the Financial Agent may be invested in accordance with the
Cash Management Requirements in the Financial Risk Management Programmatic Term and Condition.
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The Financial Agent will be compensated in accordance with the terms of a valid Financial Agency
Agreement (FAA).

The Deposit Account will consist of three distinct account types (‘Budget,' ‘Reserve’, and ‘Program
Income from Operations'), each of which serves a distinct purpose (while the exact naming convention
and structure of these accounts may differ from the below, the accounts must perform a substantively
similar function). The Recipient is required to utilize the accounts at the Financial Agent for their intended
purpose during any period in which the accounts are available and accessible, with exceptions to this
requirement permitted by the EPA Project Officer only on a case-by-case basis, to the extent such
exceptions are necessary to execute against the workplan in effect under this Assistance Agreement.

1. Budget Account

This account within the Deposit Account will hold funds that have yet to be used for any of the following
allowable activities: Capitalization Funding; Technical Assistance Subawards; Technical Assistance
Services; and Program Administration Activities. It will hold funds within a number of sub-accounts that
correspond to more specific allowable expenditures under the particular type of award or subaward.

Transferring Funds Into the Budget Account. Upon establishment of the Deposit Account, the Recipient
will drawdown the entire available EPA award balance from ASAP directly into the Budget Account. The
Recipient will direct the Financial Agent to allocate funds across the various sub-accounts in the Budget
Account in accordance with its workplan in effect under this Assistance Agreement. Recipient need not
submit a certification notice to transfer funds within the Budget Account, but remains subject to the
Transfer of Funds EPA General Term and Condition and any associated pre-approval or notification
requirements therein.

Transferring Funds Out of the Budget Account. WWhen Community Lenders transfer funds out of the
Budget Account to provide Financial Assistance to CCIA-Eligible Projects, Recipient must obtain
certification from the Community Lender's chief executive officer (or equivalent), chief financial officer (or
equivalent), chief reporting officer (or equivalent), or chief compliance officer (or equivalent) that the
amount of the payment is necessary to execute against the workplan in effect under this Assistance
Agreement, and ensure that notice is provided to the Financial Agent with the transfer request. The
certification must include the following language: “This certification is a material representation for the
purposes of an EPA Financial Assistance Agreement, and knowing and willful false statements may be
subject to prosecution under 18 U.S.C. 1001 and other applicable criminal, civil and administrative
sanctions”. In accordance with 2 CFR 200.337, the Recipient must make those certifications available to
the EPA, upon request.

While transfers out of the Budget Account are not formally subject to any of the requirements established
in either the EPA General Term and Condition on Automated Standard Application Payments (ASAP)
and Proper Payment Draw Down or the Interim Drawdown Procedures Programmatic Term and
Condition, Recipient agrees to the following requirements:

a) When the need for a longer disbursement window is known in advance of the transfer,
Recipient must notify the EPA Project Officer prior to executing the transfer and follow-up to
inform the EPA Project Officer of the amount of the transfer that has been disbursed for an
Allowable Activity in 5, 10, and 14 business days. Recipient must return any undisbursed
amounts to the Deposit Account at the Financial Agent on the 15th business day, or
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b) When the need for a longer disbursement window is not known in advance of the transfer,
Recipient must notify the EPA Project Officer of the delay no later than 5 business days after the
transfer and follow-up to inform the EPA Project Officer of the amount of the transfer that has
been disbursed for an Allowable Activity in 10 and 14 business days. Recipient must return any
undisbursed amounts to the Deposit Account at the Financial Agent on the 15th business day.

Recipients must obtain prior written approval from the EPA Project Official (who will in turn notify the EPA
Award Official) for any transfers that will not be disbursed for an Allowable Activity within 15 business
days.

These requirements “flow down” to Subrecipients, who agree to provide the same notifications to and
seek prior approval from Recipients where applicable.

2. Reserve Account

This account within the Deposit Account is intended to enable Community Lenders to set-aside funds
within the Financial Agent for use for any form of Financial Assistance that requires the Community
Lender to pledge or legally commit award funds for a future expenditure to a third party to meet a legal
obligation.

Transferring Funds Into the Reserve Account. The Recipient must ensure that Community Lenders only
transfer award funds into the Reserve Account for grant performance purposes if the Community
Lender's chief executive officer (or equivalent), chief financial officer (or equivalent), chief reporting
officer (or equivalent), or chief compliance officer (or equivalent) certify to Recipient, with notice provided
to the Financial Agent with the transfer request, that the amount of the expenditure is necessary to
execute against the workplan in effect under this Assistance Agreement, and that financing agreements
for identified qualified projects necessitating the expenditure have been reviewed by Community Lender's
counsel for legal sufficiency. The certification must include the following language: “This certification is a
material representation for the purposes of an EPA financial Assistance Agreement and knowing and
willful false statements may be subject to prosecution under 18 U.S.C. 1001 and other applicable
criminal, civil and administrative sanctions.” In accordance with 2 CFR 200.337, the Recipient must make
those certifications available to the EPA, upon request.

Transferring Funds Out of the Reserve Account.

a. To Third Parties to Meet Legal Obligations

Funds in the Reserve Account may not be disbursed to Program Beneficiaries, Subrecipients,
Contractors, or any other third parties, unless the funds are necessary for the Community Lender to
satisfy a legal obligation. The Community Lender may only transfer award funds out of the Reserve
Account to meet legal obligations to such parties if the Community Lender's chief executive officer (or
equivalent), chief financial officer (or equivalent), chief reporting officer (or equivalent), or chief
compliance officer (or equivalent) certify to the Recipient, with notice provided to the Financial Agent with
the transfer request, that the amount of the expenditure is necessary to pay a third party pursuant to a
financing agreement that has been reviewed by Community Lender. The certification must include the
following language: “This certification is a material representation for the purposes of an EPA financial
Assistance Agreement and knowing and willful false statements may be subject to prosecution under 18
U.S.C. 1001 and other applicable criminal, civil and administrative sanctions.” In accordance with 2 CFR
200.337, the Recipient must make those certifications available to the EPA, upon request.
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While transfers out of the Reserve Account are not formally subject to any of the requirements
established in either the EPA General Term and Condition on Automated Standard Application Payments
(ASAP) and Proper Payment Draw Down or the Interim Drawdown Procedures Programmatic Term and
Condition, Recipient agrees to hold Community Lenders to the following requirements:

a) When the need for a longer disbursement window is known in advance of the transfer,
Community Lender must notify the Recipient prior to executing the transfer and follow-up to
inform the Recipient of the amount of the transfer that has been disbursed for an Allowable
Activity in 5, 10, and 14 business days. Community Lender must return any undisbursed amounts
to the Deposit Account at the Financial Agent on the 15th business day, or

b) When the need for a longer disbursement window is not known in advance of the transfer,
Community Lender must notify the Recipient of the delay no later than 5 business days after the
transfer and follow-up to inform the Recipient of the amount of the transfer that has been
disbursed for an Allowable Activity in 10 and 14 business days. Community Lender must return
any undisbursed amounts to the Deposit Account at the Financial Agent on the 15th business
day.

Community Lenders must obtain prior written approval from the Recipient (who will in turn notify the EPA
Project Officer) for any transfers that will not be disbursed for an Allowable Activity within 15 business
days.

b. To Program Income from Operations Account

When funds in the Reserve Account are no longer necessary to meet prudent capital management
practices consistent with the Community Lender's overall risk portfolio and a potential legal obligation to
a third party pursuant to a financing agreement, the Community Lender may transfer such funds to the
Program Income from Operations Account. Recipient need not submit a certification notice to effectuate
such a transfer.

3. Program Income from Operations Account

This account within the Deposit Account will enable Program Income from Operations (as defined under
the definition of Program Income) to be held, tracked, and segregated in accordance with the Accounting
Principles Programmatic Term and Condition.

Transferring Funds Into the Program Income from Operations Account. When Recipient earns Program
Income from Operations, it must deposit such funds into the Program Income from Operations Account.
Recipient need not submit a certification notice to effectuate such a transfer. When Financial Agent
generates interest income on behalf of Recipient by investing Recipient liquidity in accordance with the
Cash Management Requirements under the Financial Risk Management Requirements Programmatic
Term and Condition, it must deposit such income into the Program Income from Operations Account in
accordance with the terms of the FAA. Such interest income is considered additional Program Income
consistent with 2 CFR 1500.8(d) and is not subject to the requirements on interest earned within 2 CFR
200.305(b)(11) and 2 CFR 200.305(b)(12).

Transferring Funds Out of the Program Income from Operations Account. Funds in this account may be
transferred to either the Budget Account or Reserve Account to be used for grant performance purposes
in accordance with the Program Income Programmatic Term and Condition. Recipient need not submit a
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certification notice to effectuate such a transfer.

Flow-Down Requirements of Deposit Account at Financial Agent. EPA may elect to extend the
requirements under this term and condition to any and all Pass-Through Subrecipients or Community
Lender Subrecipients of the Recipient at EPA's sole discretion, including but not limited to Recipient
establishing and maintaining a security interest on all award funds held by its Pass-Through
Subrecipients or Community Lender Subrecipients at the Financial Agent.
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ACCOUNT CONTROL AGREEMENT
among
Justice Climate Fund, Inc., as PLEDGOR
United States Environmental Protection Agency, as SECURED PARTY
and

CITIBANK, N.A., as BANK

Dated as of November 1, 2024
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THIS ACCOUNT CONTROL AGREEMENT (this “Agreement”), dated as of
November 1, 2024, by and among Justice Climate Fund, Inc., a Delaware nonprofit nonstock
corporation (the “Pledgor”), the United States Environmental Protection Agency, an agency of the
United States Government (the “Secured Party”) and Citibank, N.A., a national banking
association organized and existing under the laws of the United States of America (“Citibank’) and
acting through its Agency & Trust business solely in its capacity as bank under this Agreement,
and any successors appointed pursuant to the terms hereof (Citibank in such capacity, the “Bank”).

WHEREAS, the Pledgor and the Secured Party have entered into that certain federal
financial assistance agreement, as identified in Addendum 1, (the “Grant Agreement”) pursuant
to which the Pledgor has granted the Secured Party a security interest in the accounts as identified
in Addendum 1 established and maintained by the Bank for the Pledgor (the “Accounts”).

WHEREAS, the Bank has been designated and authorized to act as a financial agent of
the United States pursuant to the authority of the U.S. Department of the Treasury under 12 U.S.C.
§§ 90 and 265.

WHEREAS, the parties wish that the Bank enter into this Agreement in order to provide
for the “control” (as defined in Section 9-104(a) of the Uniform Commercial Code in effect in the
State of New York (“UCC?”), in the case of a deposit account, or Section 8-106 of the UCC, in the
case of a security account) of the accounts as a means to perfect the security interest of the Secured
Party.

WHEREAS, the Pledgor and the Secured Party have agreed that the terms and conditions
entitled “Deposit Account at Financial Agent” in the Grant Agreement indicate the conditions under
which the Secured Party may exercise its right of control herein, and such conditions will be defined
as “default” for the purposes of this Agreement.

WHEREAS, capitalized terms used herein without definition and that are defined in Article
8 or Article 9 of the UCC as adopted in the State of New York shall have the respective meanings set
forth therein.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which is hereby irrevocably acknowledged, the parties hereto agree as follows:

1. The Accounts. The Pledgor and the Bank represent and warrant to, and agree
with the Secured Party that:

(a) The Bank maintains the Accounts for the Pledgor, and all property (including,
without limitation, all funds and financial assets) held by the Bank for the accounts of the Pledgor
are, and will continue to be, credited to the Accounts in accordance with instructions given by the
Pledgor (unless otherwise provided herein).

(b) To the extent that cash is credited to the Accounts, the Accounts are a deposit
account; and to the extent that financial assets (other than cash) are credited to the Accounts, the
Accounts are a securities account. The Bank is (i) the bank with which the Accounts are maintained
and (i1) the securities intermediary with respect to financial assets held in the Accounts. The Pledgor
is (A) the Bank’s customer with respect to the Accounts and (B) the entitlement holder with respect
to all financial assets credited from time to time to the Accounts.

(c) Notwithstanding any other agreement to the contrary, the Bank’s jurisdiction with
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respect to the Accounts for purposes of the UCC is, and will continue to be for so long as the
Secured Party’s security interest shall be in effect, the State of New York.

(d) The Pledgor and the Bank do not know of any claim to or interest in the Accounts
or any property (including, without limitation, funds and financial assets) credited to the Accounts,

except for claims and interests of the parties referred to in this Agreement.

2. Control over Accounts.

The Bank shall comply with all instructions, notifications, and entitlement orders the Bank receives
directing the disposition of funds and financial assets in the Accounts including, without limitation,
directions to distribute proceeds of any such transfer or redemption of interest or dividends on
financial assets in the Accounts, substantially in the form attached hereto as Exhibit B (“Account
Direction”), originated by the Pledgor, until the time that that Bank receives a notice, substantially
in the form attached hereto as Exhibit A (a “Notice of Exclusive Control”) from the Secured Party
that the Secured Party is exercising its right to exclusive control over an Account, and after such
time that the Bank receives a Notice of Exclusive Control, the Secured Party for such Account,
without further consent by the Pledgor.

3. Priority of Secured Party’s Security Interest. The Bank subordinates in favor of
the Secured Party any interest, lien or right of setoff it may have, now or in the future, against the
Accounts or assets in the Accounts; provided, however, that, subject to the foregoing, the Bank
may set off all amounts due to it in respect of its fees and expenses (including, without limitation,
the payment of any legal fees or expenses) or any amounts payable pursuant to Section 4 hereof.

4. Investment of Funds.

(a) The Bank shall deposit the assets in non-interest bearing Accounts and invest the
assets in the Accounts consistent with the instructions provided by the Pledgor, in Addendum 1.
The Pledgor’s instructions will be in accordance with the Grant Agreement, provided that the Bank
is not responsible for verifying whether the Pledgor’s instructions are in compliance with the Grant
Agreement. The Bank shall invest such assets in the Accounts on the date of deposit provided that
such assets are received on or before 11:00 a.m. New York City time. Any assets received after
11:00 a.m. New York City time shall be treated as if received on the following Business Day. For
purposes of this Agreement, “Business Day” shall mean any day that the Bank is open for business.

(b) The Bank is hereby authorized and directed to sell or redeem any such investments
as it deems necessary to make any payments or distributions required under this Agreement. The
Bank shall have no responsibility or liability for any loss in the value of any investment made
pursuant to this Agreement, or for any loss, cost or penalty resulting from any sale or liquidation
of the assets in the Account. The Bank is hereby authorized to execute purchases and sales of
investments through the facilities of its own trading or capital markets operations or those of any
affiliated entity. The Bank does not have a duty nor will it undertake any duty to provide investment
advice.

(©) The Bank shall transfer any earnings or proceeds received on or distributions of
earnings or proceeds from the assets in the Accounts to the Program Income from Operations

Account on a monthly basis.

5. Tax Matters.

-
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(a) The Pledgor and the Secured Party agree that, unless and until the Grant
Agreement is terminated, any earnings or proceeds received on or distributions of earnings or
proceeds from the assets in the Accounts shall be treated as the income of the Pledgor and shall be
reported on an annual basis on United States Internal Revenue Service (“IRS”) Form 1099-DIV,
as required pursuant to the Internal Revenue Code of 1986, as amended (the “Code”) and the
regulations thereunder. Principal payments are not reportable hereunder. No earnings or proceeds
received on or distributions of earnings or proceeds from the assets in the Accounts, or principal
payments from the Accounts, are reportable to the Secured Party. The Pledgor, the Secured Party
and the Bank agree that the Bank will not be responsible for providing tax reporting and
withholding for payments that are for compensation for services performed by an employee or
independent contractor.

(b) The Pledgor and the Secured Party shall upon the execution of this Agreement
provide the Bank with a duly completed and properly executed IRS Form W-9 or applicable IRS
Form W-8, in the case of a non-U.S. person, for each payee, together with any other documentation
and information requested by the Bank in connection with the Bank’s tax reporting obligations
under the Code and the regulations thereunder. With respect to the Bank’s tax reporting obligations
under the Code, the Foreign Account Tax Compliance Act and the Foreign Investment in Real
Property Tax Act and any other applicable law or regulation, the Pledgor and the Secured Party
understand, that, in the event valid U.S. tax forms or other required supporting documentation are
not provided to the Bank, the Bank may be required to withhold tax from the assets in the Accounts
and report account information on any earnings, proceeds or distributions from the assets in the
Accounts.

(c) Should the Bank become liable for the payment of taxes, including withholding
taxes relating to any funds, including interest and penalties thereon, held by it pursuant to this
Agreement or any payment made hereunder, the Pledgor agrees to indemnify and hold the Bank
harmless pursuant to Section 7(b) hereof from any liability or obligation on account of taxes,
assessments, interest, penalties, expenses and other governmental charges that may be assessed or
asserted against the Bank, provided that such liability shall not be satisfied by assets in the
Accounts. If the Pledgor fails to indemnify the Bank for such taxes, the Bank will notify the Secured
Party.

(d) The Bank’s rights under this Section 5 shall survive the termination of this
Agreement or the resignation or removal of the Bank.

6. Concerning the Bank.

(a) Bank Duties. Each of the Pledgor and the Secured Party acknowledges and agrees
that (i) the duties, responsibilities and obligations of the Bank shall be limited to those expressly
set forth in this Agreement, each of which is administrative or ministerial (and shall not be
construed to be fiduciary in nature), and no duties, responsibilities or obligations shall be inferred
or implied, (ii) the Bank shall not be responsible for any of the agreements referred to or described
herein (including, without limitation, the Grant Agreement and any defined term therein not
otherwise defined in this Agreement), or for determining or compelling compliance therewith, and
shall not otherwise be bound thereby, and (iii) the Bank shall not be required to expend or risk any
of its own funds to satisfy payments from the Accounts hereunder.

(b) Liability of Bank. The Bank shall not be liable for any damage, loss or injury

citi
3.
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resulting from any action taken or omitted in the absence of gross negligence or willful misconduct
(as finally adjudicated by a court of competent jurisdiction). In no event shall the Bank be liable
for indirect, incidental, consequential, punitive or special losses or damages (including but not
limited to lost profits), regardless of the form of action and whether or not any such losses or
damages were foreseeable or contemplated. The Bank shall be entitled to rely upon any instruction,
notice, request or other instrument delivered to it without being required to determine the
authenticity or validity thereof, or the truth or accuracy of any information stated therein. The Bank
may act in reliance upon any signature believed by it to be genuine (including any signature affixed
by DocuSign) and may assume that any person purporting to make any statement, execute any
document, or send any instruction in connection with the provisions hereof has been duly
authorized to do so. The Bank may consult with counsel satisfactory to it, and the opinion or advice
of such counsel shall be full and complete authorization and protection in respect of any action
taken, suffered or omitted by it in good faith and in accordance with the opinion and advice of such
counsel. The Bank may perform any and all of its duties through its agents, representatives,
attorneys, custodians and/or nominees. The Bank shall not incur any liability for not performing
any act or fulfilling any obligation hereunder by reason of any occurrence beyond its control
(including, without limitation, any provision of any present or future law or regulation or any act
of any governmental authority, any act of God or war or terrorism, or the unavailability of the
Federal Reserve Bank wire services or any electronic communication facility).

() Reliance on Orders. The Bank is authorized to comply with final orders issued or
process entered by any court with respect to the assets in the Accounts, without determination by
the Bank of such court's jurisdiction in the matter. If any portion of the assets in the Accounts are
at any time attached, garnished or levied upon under any court order, or in case the payment,
assignment, transfer, conveyance or delivery of any such property shall be stayed or enjoined by
any court order, or in case any order, judgment or decree shall be made or entered by any court
affecting such property or any part thereof, then and in any such event, the Bank is authorized to
rely upon and comply with any such order, writ, judgment or decree which it is advised is binding
upon it without the need for appeal or other action; and if the Bank complies with any such order,
writ, judgment or decree, it shall not be liable to the Pledgor or the Secured Party or to any other
person or entity by reason of such compliance even though such order, writ, judgment or decree
may be subsequently reversed, modified, annulled, set aside or vacated.

(d) Erroneous Payments. If the Bank releases any funds (including but not limited to
the assets in the Accounts or any portion of'it) to the Pledgor or the Secured Party and subsequently
determines (in its absolute discretion) that the payment (or any portion of it) was made in error, the
Pledgor or the Secured Party, as applicable, shall upon notice promptly refund the erroneous
payment, and none of the obligations of the Pledgor or the Secured Party, as applicable, or the
remedies of the Bank will be affected by any act, omission, matter or thing (including, without
limitation, any obligation pursuant to which an erroneous payment is made) which, but for this
provision, would reduce, release, preclude or prejudice any such obligation or remedy (whether or
not known by the Bank, the Pledgor or the Secured Party). Each of the Pledgor and the Secured
Party agrees not to assert discharge for value, bona fide payee, or any similar doctrine as a defense
to recovery of any erroneous payment by the Bank.

7. Compensation, Expense Reimbursement and Indemnification.

(a) Compensation. The Bank’s compensation shall be as specified in Schedule A.

4-
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(b) Indemnification. The Pledgor covenants and agrees to indemnify the Bank and its
employees, officers, directors, affiliates, and agents (each, an “Indemnified Party”) for, hold each
Indemnified Party harmless from, and defend each Indemnified Party against, any and all claims,
losses, actions, liabilities, costs, damages and expenses of any nature incurred by any Indemnified
Party, arising out of or in connection with this Agreement or with the administration of its duties
hereunder, including, but not limited to, attorney’s fees, costs and expenses, except to the extent
such loss, liability, damage, cost or expense shall have been finally adjudicated by a court of
competent jurisdiction to have resulted solely from the Indemnified Party's own gross negligence
or willful misconduct, provided that such liability shall not be satisfied by assets in the Accounts.
The foregoing indemnification and agreement to hold harmless shall survive the termination of this
Agreement and the resignation or removal of the Bank. If the Pledgor fails to indemnify the Bank
pursuant to this Section 7(b), the Bank shall notify the Secured Party.

8. Statements, Confirmations and Notices of Adverse Claims. The Bank will send
copies of all statements and confirmations for the Accounts simultaneously to the Pledgor and the
Secured Party. The Bank shall be deemed to have delivered statements and confirmations if such
statements and confirmations are available on one or more of the Bank systems to deliver electronic
media. The Bank will use reasonable efforts promptly to notify the Secured Party and the Pledgor
if any other person claims that it has a property interest in the Accounts or any financial asset in
the Accounts.

9. Entire Agreement; Exclusive Benefit. This Agreement constitutes the entire
agreement between the parties and sets forth in its entirety the obligations and duties of the Bank
with respect to the assets in the Accounts. This Agreement is for the exclusive benefit of the parties
to this Agreement and their respective permitted successors, and shall not be deemed to give, either
expressly or implicitly, any legal or equitable right, remedy, or claim to any other entity or person
whatsoever. No party may assign any of its rights or obligations under this Agreement without the
prior written consent of the other parties.

10. Resignation _and Removal. The Bank may be removed only by the U.S.
Department of the Treasury.

11. Governing Law. This Agreement is governed by and shall be construed and
interpreted in accordance with federal law of the United States, except where there is no applicable
federal law, in accordance with the laws of the State of New York, without giving effect to the
conflict of laws principles thereof.

12. Representations and Warranties.

(a) Each of the Pledgor and the Secured Party represents and warrants that it has full
power and authority to execute and deliver this Agreement and to perform its obligations hereunder;
and this Agreement has been duly approved by all necessary action and constitutes its valid and
binding agreement enforceable in accordance with its terms, except as may be limited by applicable
bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting the enforcement
of creditors’ rights and subject to general equity principles.

(b) Each of the Pledgor and the Secured Party represents that neither it nor any of its
parents or subsidiaries, or any of their respective directors, officers, or employees, or to the
knowledge of the Pledgor and the Secured Party, the affiliates of the Pledgor, the Secured Party or
any of its subsidiaries, will, directly or indirectly, use any part of any proceeds or lend, contribute,

citi
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or otherwise make available such assets in the Accounts in any manner that would result in a
violation by any person of economic, trade, or financial sanctions, requirements, or embargoes
imposed, administered, or enforced from time to time by the United States (including, without
limitation, the Office of Foreign Assets Control of the U.S. Department of the Treasury and the
U.S. Department of State), the United Kingdom (including, without limitation, His Majesty’s
Treasury), the European Union and any EU member state, the United Nations Security Council,
and any other relevant sanctions authority.

13. Notices; Instructions.

(a) Any notice or instruction hereunder shall be in writing in English, and may be sent
by (i) secure file transfer or (ii) electronic mail with a scanned attachment thereto of an executed
notice or instruction, and shall be effective upon actual receipt by the Bank in accordance with the
terms hereof. Any notice or instruction must be executed (which execution may be manual or
affixed by DocuSign) by an authorized person of the Pledgor or the Secured Party, as applicable
(the person(s) so designated from time to time, the “Authorized Persons”). Each of the applicable
persons designated on Schedule B and Schedule C attached hereto have been duly appointed to act
as Authorized Persons hereunder and individually have full power and authority to execute any
notices or instructions, to amend, modify or waive any provisions of this Agreement, and to take
any and all other actions permitted under this Agreement, all without further consent or direction
from, or notice to, it or any other party. Any notice or instruction must be originated from a
corporate or government domain. Any change in designation of Authorized Persons shall be
provided by written notice, signed by an Authorized Person, and actually received and
acknowledged by the Bank. Any communication from the Bank that the Bank deems to contain
confidential, proprietary, and/or sensitive information shall be encrypted in accordance with the
Bank’s internal procedures.

(b) Each of the Pledgor and the Secured Party understands and agrees that the Bank
cannot determine the identity of the actual sender of any notice or instruction and that the Bank
shall be entitled to conclusively presume that notices or instructions that purport to have been sent
by an Authorized Person have been sent by such Authorized Person. Each of the Pledgor and the
Secured Party agrees: (i) to assume all risks arising out of the use of electronic means (including
electronic mail, secure file transfer or such other method or system specified by the Bank as
available for use in connection with its services hereunder) to submit instructions to the Bank,
including, without limitation, the risk of the Bank acting on unauthorized instructions, and the risk
of interception or misuse by third parties; (ii) that it is fully informed of the protections and risks
associated with the various methods of transmitting instructions to the Bank and that there may be
more secure methods of transmitting instructions than the method(s) selected by the Pledgor and
the Secured Party, as applicable; (iii) that the security procedures (if any) to be followed in
connection with its transmission of instructions provide to it a commercially reasonable degree of
protection in light of its particular needs and circumstances; and (iv) to notify the Bank immediately
upon learning of any compromise or unauthorized use of the security procedures. The Pledgor and
the Secured Party agree that the security procedures set forth in Section 13(a) and this Section 13(b)
are commercially reasonable.

If to the Pledgor:
As provided in Addendum 1

If to the Secured Party:
The Office of the Greenhouse Gas Reduction Fund,

-6-
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United States Environmental Protection Agency
Attention: David Widaws
Telephone:
E-mail:

If to the Bank:
Citibank, N.A.
Agency & Trust

388 Greenwich Street
New York, NY 10013

Attn.: Nerlie Dell
Telephone:
E-mail:

14. Amendment: Waiver. Any amendment of this Agreement shall be binding only
if evidenced by a writing signed by each of the parties to this Agreement. No waiver of any
provision hereof shall be effective unless expressed in writing and signed by the party to be
charged.

15. Severability. The invalidity, illegality or unenforceability of any provision of
this Agreement shall in no way affect the validity, legality or enforceability of any other provision.
If any provision of this Agreement is held to be unenforceable as a matter of law, the other
provisions shall not be affected thereby and shall remain in full force and effect.

16. Mergers and Conversions. Any corporation or entity into which the Bank may
be merged or converted or with which it may be consolidated. or any corporation or entity resulting
from any merger, conversion or consolidation to which the Bank will be a party, or any corporation
or entity succeeding to the business of the Bank will be the successor of the Bank hereunder without
the execution or filing of any paper with any party hereto or any further act on the part of any of
the parties hereto except where an instrument of transfer or assignment is required by law to effect
such succession, anything herein to the contrary notwithstanding.

17. Termination. This Agreement shall terminate upon receipt by the Bank of notice
from the Secured Party that its security interest in such Accounts and all assets therein have
terminated. Upon receipt of such notice, the Secured Party shall have no further right to originate
instructions with respect to the assets in the Accounts. The Bank shall, upon payment of all
outstanding fees and expenses hereunder, promptly forward any amounts held by the Bank in the
Accounts to the Pledgor, and the Bank shall be relieved and discharged of any further
responsibilities with respect to its duties hereunder.

18. Counterparts. This Agreement may be executed simultaneously in two or more
counterparts, any one of which need not contain the signatures of more than one party, but all such
counterparts taken together shall constitute one and the same agreement. Signatures on counterparts
of this Agreement executed and delivered in electronic format (i.e. “pdf”) or by other electronic
means (including DocuSign) shall be deemed original signatures with all rights accruing thereto
except in respect to any non-US entity, whereby originals may be required.

[Remainder of Page Left Intentionally Blank]

-
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be
executed by a duly authorized representative as of the day and year first written above.

CITIBANK, N.A.,
as Bank

By:

Name: Nerlie Delly
Title: Senior Trust Officer

Justice Climate

By:

Name: Amir Kirkwood
Title: Chief Executive Officer

United States Environmental Protection
Agency

By:

Name: PHifiplSehindethindel
Title: EPA Award Official

S-1
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EXHIBIT A

FORM OF NOTICE OF EXCLUSIVE CONTROL

via eva L

Nerlie Delly

Vice President

Citibank, N.A.

Agency & Trust

388 Greenwich Street

New York, New York 10013

Pursuant to the Account Control Agreement dated November 1, 2024, among Justice Climate Fund,
Inc. (the “Pledgor”), United States Environmental Protection Agency (the “Secured Party”), and
Citibank, N.A. (the “Bank”), we, the Secured Party, hereby instruct the Bank of the following:

The Pledgor and the Secured Party have agreed that the terms and conditions entitled “Deposit
Account at Financial Agent” in the Grant Agreement indicate the conditions under which the
Secured Party may exercise its right of control herein, and such conditions will be defined as
“default” for the purposes of the Account Control Agreement.

As required by the Grant Agreement, the Secured Party has issued a written determination and
finding that Pledgor has failed to comply with the terms and conditions of the Grant Agreement,
and that noncompliance is substantial such that effective performance of the Grant Agreement is
materially impaired or there is adequate evidence of waste, fraud, material misrepresentation of
eligibility status, or abuse, and that the Secured Party has initiated action under 2 CFR 200.339 to
wholly or partly suspend or terminate the Grant Agreement, as authorized in the terms of the Grant
Agreement.

Therefore, the Secured Party hereby notifies you that (i) a default has occurred and is continuing
under the Grant Agreement and (ii) from and after the receipt of this notice until you receive further
instruction from Secured Party, you are hereby directed to retain and hold all funds in the Account
and not to [invest or] disburse the same to any party whatsoever, other than as instructed by the
Secured Party.

United States Environmental Protection Agency

as Secured Party

By:

Name:
Title:
Date:

Exhibit A
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EXHIBIT B

FORM OF ACCOUNT DIRECTION (CCIA
Pledgor’s UEI Number:
[Date]

Citibank, N.A.
Agency & Trust

388 Greenwich Street
New York, NY 10013

Attn.: Nerlie Dell
£
VIA: CitiSFT

RE: Account Control Agreement dated November 1, 2024, among Justice Climate Fund, Inc. (the
“Pledgor”), United States Environmental Protection Agency (the “Secured Party”), and Citibank,
N.A. (the “Bank”)

Pursuant to Section 2 of the above referenced Account Control Agreement, the Pledgor hereby
instructs the Bank to disburse a total amount of $[e] funds as per below and as per the attached

upload file named xxx:

Check one boxes:

() Internal Transfer within the Bank (intra-entity).
() Internal Transfer within the Bank (inter-entity).

() External Transfer outside the Bank (for Technical Assistance Services and/or Program
Administration Activities).

If an Internal Transfer within the Bank (intra-entity), check the following applicable boxes:

() Transfer of $[®] across Pledgor’s ‘Budget’ sub-accounts, as defined in the Grant
Agreement.

() Transfer of $[e] from Pledgor’s ‘Program Income from Operations’ account to Pledgor’s
‘Budget’ sub-account(s), as defined in the Grant Agreement.

If an Internal Transfer within the Bank (inter-entity), check the following applicable boxes:

() Transfer of $[e] from Pledgor’s ‘Budget’ sub-account(s) to ‘Community Lender’ for
Capitalization Funding as defined in the Grant Agreement.

() Transfer of $[e] from Pledgor’s ‘Budget’ sub-account(s) to ‘Community Lender’ for
Technical Assistance Subaward as defined in the Grant Agreement.

If an External Transfer outside the Bank (for Technical Assistance Services and/or
Program Administration Activities), check the following applicable boxes:

Exhibit B
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() Disbursement of $[e] for Technical Assistance Services as defined in the Grant
Agreement.

() Disbursement of $[e] for Program Administration Activities as defined in the Grant
Agreement.

Capitalized terms in this instruction letter not otherwise defined shall have the same meaning
given to them in the Account Control Agreement.

Signature on this Account Direction executed and delivered in electronic format (i.e. “pdf”) or by
other electronic means (including DocuSign) shall be deemed original signatures with all rights

accruing thereto.

IN WITNESS WHEREOF, the Pledgor has caused this Account Direction to be duly executed
and delivered as of the date first written above.

Pledgor:

Authorized Person

Exhibit B
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ADDENDUM 1
Account Control Agreement

Date of Account November 1, 2024
Control Agreement

Grant Agreement Agreement Title: GGRF CCIA: Expanding Green
Lending Capacity in Historically Underserved
Communities for Enduring Change (5J-
84094101)

Agreement Date: August 8, 2024

Pledgor Notice Details | Attn: Amir Kirkwood, CEO

Justice Climate Fund, Inc.

Address: 910 17® Street, NW, Suite 820
Washington. DC 20006-2601

Email:
UEI Number
Tax Identification
Number
Citi Deposit Bank: CITIBANK. N.A.
Instructions ABA:
Account Name:
Account Number:
Ref:

Monev Market Fund Investment Selection

Fund Name Fund Number CUSIP
Dreyfus Treasury Securities Cash 761 -
Management Institutional Shares

Accounts to Be Established

Account Number Account Name Initial Deposit
Amount
JCF Capitalization Funding $ 604.829.044.00
JCF Technical Assistance Subawards $59.007.711.00
JCF Technical Assistance Services $17.639.545.00
JCF Program Administration $56,120,095.00
JCF Program Income from Operations $0.00
JCF Other Pass-Through Funding $0.00

CitiVelocity Reporting Entitlements Request:

The Pledgor hereby requests that the Bank entitle the following individuals to view-only access to
the Bank’s client reporting system for all accounts opened under this Account Control Agreement.

Pledgor Client Profile Name: Justice Climate Fund

Addendum 1
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Name Phone Number
Susan Dearborn
Renay Carver

Amir Kirkwood

The Pledgor hereby acknowledges that all accounts opened under this Account Control
Agreement will be entitled to the Bank’s client reporting system and made available for view-
only access to the following Client Profiles and their associated users:

Entity Client Profile Name
Secured Party U.S. Environmental Protection Agency

CitiSFT Entitlements Request:

Citi makes available the Secure File Transfer (CitiSFT) platform for clients to securely upload
Account Directions. The Pledgor hereby requests that the Bank entitle the below individuals with
upload only access to CitiSFT:

Name Phone Number | Email Maker, Checker,
Maker and
] Checker
Susan Dearborn ] Maker and Checker
Renay Carver ] Maker and Checker
Amir Kirkwood ] Maker and Checker

@mir Lirtwosd

J— 26E7B7DAAFCA434 .

Authorized Signature
Amir Kirkwood

Chief Executive oOfficer

Addendum 1
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SCHEDULE A

BANK COMPENSATION

General compensation

For the services described in the Account Control Agreement, the Bank shall charge each Pledgor
as follows:

Agency & Trust Services

Acceptance Fee

This one-time fee covers the acceptance of the appointment, the review of the
related Transaction documents submitted in connection with the execution and
delivery thereof, setting up of internal controls, and communication with other
members of the working group, as necessary.

Waived

Annual Administration Fee

To cover the administrative functions of Citi under the Agreement, including
the establishment and maintenance of the account(s), safekeeping of assets,
maintenance of the records, execution and administration of the Agreement
provisions, and other duties required under the terms of the Agreement.

Wire Fees Waived

Legal Fees
To cover the review of legal documents by Citibank Agency & Trust’s outside
counsel.

Waived

Waived

The Transaction documents will be governed in accordance with federal law of the United States, except where there is
no applicable federal law, in accordance with the laws of the State of New York, without giving effect to the conflict of
laws principles thereof, as established in the Agreement and subject to internal approval and satisfactory review of all
documentation. All outgoing payments processed by Citi will be made via wire. Account balances invested in an
Institutional Money Market Fund will be chosen by the client from a list of providers that Citi will supply. If invested
in a Money Market Fund. fund distributors may provide Citi with Shareholder Servicing fees. These fees are discussed
in the fund's prospectus, which will be delivered to the client prior to investment. All of Citi’s responsibilities will be
non-discretionary and Citi will not be required to make any advances of its own funds. Therefore, all services provided
by Citi must strictly follow the terms stated in the Agreements or in the written instructions of the authorized parties or
third parties authorized to send instructions to Citi.

In accordance with US regulations regarding anti-money laundering and terrorist financing, Federal law requires Citi to
obtain, verify and record information that identifies each business or entity that opens an account or establishes a
relationship with Citi. What this means for our clients: when a client opens an account or establishes a relationship, we
will ask for the client’s business name, a street address and a tax identification number that Federal law requires us to
obtain. In accordance with the Unlawful Internet Gambling Act (the "Act"), Citibank, N.A. accounts or other Citibank,
N.A. facilities in the United States may not be used to process "restricted transactions” as such term is defined in U.S.
31 CFR Section 132.2(y).

Schedule A
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SCHEDULE B

PLEDGOR AUTHORIZED LIST OF SIGNERS
(to be provided separately)

Each of the following person(s) is authorized to execute documents and to direct the Bank as to all matters on
the Pledgor’s behalf. The Bank may confirm the instructions received by return call to any one of the telephone numbers
listed below.

PLEDGOR
Specimen Signature DocuSign Specimen
Signature
Name: Amir Kirkwood
Title:  Chief Executive Officer
Phone:
Email:
Specimen Signature DocuSign Specimen
Signature
Name: Susan Dearborn
Title:  Controller
Phone:
Email:
Specimen Signature DocuSign Specimen
Signature
Name: Renay Carver
Title: Chief Compliance & Reporting
Officer
Phone:
Email:
Schedule B
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SCHEDULE C

SECURED PARTY AUTHORIZED LIST OF SIGNERS
(to be provided separately)

Each of the following person(s) is authorized to execute documents and to direct the Bank as to all
matters on the Secured Party’s behalf. The Bank may confirm the instructions received by return
call to any one of the telephone numbers listed below.

SECURED PARTY
Specimen Signature DocuSign Specimen
Signature
Name:
Title:
Phone:
Email:
Specimen Signature DocuSign Specimen
Signature
Name:
Title:
Phone:
Email:
Specimen Signature DocuSign Specimen
Signature
Name:
Title:
Phone:
Email:
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U.S. Environmental Protection Agency
1200 Pennsylvania Ave, N.W.
Washington, DC 20460

March 11, 2025
By Email

Amir Kirkwood

CEO

Justice Climate Fund, Inc.
910 17th St NW Suite 820
Washington, D.C. 20006

Re: Notice of Termination
Dear Amir Kirkwood,

Pursuant to the U.S. Environmental Protection Agency’s (“EPA” or “the Agency”) authority under 2 C.F.R.
§§ 200.339-40, the General Terms and Conditions of EPA assistance award agreements, the terms and
conditions of the Grant Agreement, and the Agency’s inherent authority to reconsider prior
determinations in light of new information, the Agency is terminating Grant Agreement No. 84094101,
awarded to Justice Climate Fund, Inc. under the Greenhouse Gas Reduction Fund (“GGRF"), effective
immediately. This termination is based on substantial concerns regarding program integrity, the award
process, programmatic fraud, waste, and abuse, and misalignment with the Agency'’s priorities, which
collectively undermine the fundamental goals and statutory objectives of the award.

Following a comprehensive review and consistent with multiple ongoing independent federal
investigations into programmatic fraud, waste, abuse and conflicts of interest, EPA has identified
material deficiencies, including, but not limited to: 1) the absence of adequate oversight and account
controls to prevent financial mismanagement; 2) the improper or speculative allocation of funds
inconsistent with EPA’s oversight and fiscal responsibilities; and 3) the circumvention and defeat of key
oversight mechanisms in the disbursement of federal funds. EPA has determined that these deficiencies
pose an unacceptable risk to the efficient and lawful execution of this grant that cannot be remedied by
imposing specific conditions, necessitating immediate termination to safeguard taxpayer funds and
ensure compliance with federal financial assistance regulations.

Additionally, the Agency has considered concerns raised by EPA Administrator Lee Zeldin regarding the

need for rigorous oversight and accountability in the administration of public funds. The Administrator
has emphasized the importance of eliminating fraud, waste, and abuse within EPA, particularly in high-
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value awards such as those under GGRF. The structural and operational weaknesses identified in the
execution of this grant are inconsistent with these priorities and materially impair the EPA’s ability to
ensure compliance with statutory and regulatory mandates governing the lawful expenditure of public
money.

The Agency has also determined that its existing process for awarding and overseeing execution of the
Grant Agreement lacks sufficient protections to guard against potential violations of the Constitution,
particularly the Appointments Clause and private nondelegation doctrine. U.S. Const. art. I, § 2, cl. 2;
e.g., Alpine Sec. Corp. v. FINRA, 121 F.4th 1314, 1341 (D.C. Cir. 2024). Consistent with its independent
duty to avoid exceeding constitutional constraints, EPA has reconsidered the prior administration’s
conclusion that the oversight mechanisms for the Grant Agreement are sufficient to ensure that the
Recipient will not exercise significant authority independently of EPA’s oversight and ultimate approval.

This termination is executed in accordance with Sections III.R and 111.5.3 of the Grant Agreement and
with EPA’s General Terms and Conditions as incorporated in, and applicable in addition to, the terms of
the Grant Agreement, and is consistent with EPA’s obligations to safeguard public funds and inherent
authority to reconsider prior decisions. This letter constitutes the notice of termination required by 2
C.F.R. § 200.341. Consistent with 2 C.F.R. §§ 200.344-45 and the Closeout Agreement, the recipient is
required to cease all further program expendituresimmediately, provide acomprehensive final financial
and programmatic report, and comply with all applicable closeout procedures.

EPA is committed to ensuring that federal funding is administered in a manner that upholds
transparency, accountability, and the highest standards of fiscal responsibility. This termination reflects
the Agency’s duty to protect public funds and maintain the integrity of its grant programs. In the coming
months, EPA will work to re-obligate lawfully appropriated funds within the GGRF program with
enhanced controls to ensure adequate governance, transparency, and accountability, consistent with
applicable regulatory and statutory requirements.

Sincerely,

be Mz

W.C. Mcintosh
Acting Deputy Administrator
U.S. Environmental Protection Agency

cc:

U.S. EPA, Office of the Greenhouse Gas Reduction Fund (OGGRF)
U.S. EPA, Office of Mission Support (OMS)

U.S. EPA, Office of General Counsel (OGC)

U.S. Department of Justice

U.S. Department of the Treasury

U.S. House of Representatives

U.S. Senate

e Citibank, N.A.
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[5 Outlook

RE: Climate United Fund Litigation

From Sacks, Marcus S. (CIV) <Marcus.S.Sacks@usdoj.gov>
Date Fri 3/28/2025 9:31 AM
To David Zimmer <david@zimmercitronclarke.com>

Cc  Eric Citron <eric@zimmercitronclarke.com>; Kathleen Foley <kathleen@zimmercitronclarke.com>;
VanLandingham, Kevin P. (CIV) <Kevin.P.VanLandingham@usdoj.gov>

Hi, David.
Thanks again for the call yesterday.

We’ve communicated with EPA and, while EPA’s position is that JCF’s grant has been terminated, EPA has agreed
not to take any steps to move the money out of or exercise control over JCF’s Citi account while the TRO for the
NICF plaintiffs is in effect.

Hopefully that should avoid JCF’s having to seek TRO relief when you file.
Let me know if you have any questions.
Thanks.

Marc S. Sacks

Deputy Director

Corporate/Financial Litigation Section
Commercial Litigation Branch

Civil Division

U.S. Department of Justice

1100 L St., NW

Washington, D.C. 20005

(202) 307-1104

This e-mail (including any attachments) is intended for the use of the individual or entity to which it is addressed. It
may contain information that is privileged, confidential or otherwise protected by applicable law. If the reader of this
e-mail is not the intended recipient, or the employee or agent responsible for delivering the e-mail to the intended
recipient, the reader is hereby notified that any dissemination, distribution, copying or use of this e-mail or its
contents is prohibited. If you have received this e-mail in error, please notify the sender immediately by replying to
this message, and please destroy all copies of this e-mail.

From: David Zimmer <david@zimmercitronclarke.com>

Sent: Wednesday, March 26, 2025 1:45 PM

To: Sacks, Marcus S. (CIV) <Marcus.S.Sacks@usdoj.gov>

Cc: Eric Citron <eric@zimmercitronclarke.com>; Kathleen Foley <kathleen@zimmercitronclarke.com>
Subject: [EXTERNAL] Climate United Fund Litigation

Dear Mr. Sacks,

Complaint Exhibit D at 1
https://outiook.office.com/mail/id/AAMKADBKZDIKMDYwLTkyZTAtNDg3NC1hNDYyLTJiIMmQ3YWYzMzQ1ZQBGAAAAAACabaRbCCzbTh3gd2PJfAY...  1/2



3/28/25, 4:41 PM Case 1:25-cv-00938 Document sail - ke 33531200k Page 133 of 133
My colleagues and | were recently retained to represent the Justice Climate Fund, which was

one of the CCIA recipients under the GGRF. We were hoping to find a time to talk briefly with
you about the ongoing litigation. Do you have any time this afternoon or tomorrow morning?
Thank you,

David

David Zimmer

| Zimmer, Citron & Clarke

130 Bishop Allen Drive
Cambridge, MA 02139
0 617-676-9421
c 617-943-0586

david@zimmercitronclarke.com

Complaint Exhibit D at 2
https://outiook.office.com/mail/id/AAMKADBKZDIKMDYwLTkyZTAtNDg3NC1hNDYyLTJiIMmQ3YWYzMzQ1ZQBGAAAAAACabaRbCCzbTh3gd2PJfAY...  2/2





