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California Home Finance Authority (CHF)
Board of Directors Meeting
Wednesday, December 10, 2014
8:30 a.m.

1215 K Street Suite 1650
Sacramento, CA 95814

AGENDA

Call to Order & Determination of Quorum
Chair, Supervisor Richard Forster, Amador County
Vice Chair, Supervisor Kevin Cann, Mariposa County

Approval of Minutes — November 12, 2014 Board itieeting Page 1

" Board Members absent from the meeting will be recorded as abstained uniess

the Board Member indicates otherwise
Member County Concerns

Public Testimony
Presentation only of any matters of concern to the general public

Public Hearing: Consideration of the Formation of the Page $
California Home Finance Authority Community Facilities District No. 2014-1
(Clean Energy) and Levy of a Special Tax Thereon

Conduct continued public hearing on the proposed formation of the California
Home Finance Authority Community Facilities District No. 2014-1 (Clean
Energy), the designation of authorized improvements and other related matters,
in accordance with section 53328.1 of the Mello Roos Community Facilities Act
of 1982 (Government Code section 53311 ef seq.) as amended.

Resolution 14-07: Establishing the California Home Finance Authority
Community Facilities District No 2014-1 (Clean Energy) and Providing for the
Levy of a Special Tax Therein to Finance or Refinance the Acquisition,
Installation, and Improvement of Energy Efficiency, Water Conservation and
Renewable Energy and Electric Vehicle Charging Infrastructure Improvements

Permanently Affixed to or on Real Properiy or in Buildings and Authorizing Filing
of Validation Action — ACTICN

Greg Norton, Executive Director

Craig Ferguson, Vice President

Pubiic Hearing: Consideration of Esiablishmeni of CHF PACE Page 83
Program Conduct a public hearing on the proposed establishment of a pronerty-



11.

13.

assessed clean energy (PACE) program to authorize voluntary contractusi
assessimienis io finance ihe installaticn of ceriain authorized improvements,
pursuani io the authority Chapter 29 of Part 3 of Division 7 of the California
Streets and Highways Cods.

Resciution 14-08: Confirming the Repori Relating to the i-inancing oi ihe
Installation of Distributed Generation Renewable Energy Sources, Energy
Efficiency and Water Efficiency Improvements and Electric Vehicle Charging
Inirastructure and Approving and Ordering Other Related Matters - ACTIOM

Resolution 14-09: Authorizing Issuance of the Limited Obligation Improvement
Bonds, Approving and Directing the Execution of Related Documents and
Approving Related Actions — ACTION

Greg Norfon, Executive Director

Craig Ferguson, Vice President

Investment Policy Rerniewa! 26015 — ACTION DPage 261
Greg Norton, Executive Director

Patricia Megason, Deputy Director

Lisa McCargar, Chief Financial Officer

CHF Joint Powers Authority Revisions Update
Greg Norton

CHF 2015 Proposed Budget - ACTICN Page 292
Greg Norton

Patricia Megason

Lisa McCargar

Multi-Family Program Invesirmeni — ACTION Page 307
Craig Ferguson, Vice President
Greg Norton

PACE Course of Construction Financing Commitment - ACTION Page 309
Greg Norton
Craig Ferguson

Program Updates
Greg Norion
Craig Ferguson

Adjournment

Meeting facilities are accessible to persons with disabilities. By request, alternative agenda document
formats are available to persons with disabilities. To arrange an alternative agenda document format
or to arrange aid or services to modify or accommodate persons with a disability to participant in a
public meeting, please call Sarah Boinik at {916) 447-4806 at least 48 hours before the meefing.
Agenda items will be taken as close as possible to the schedule indicated. Any member of the general
public may comment on agenda items at the time of discussion. In order to facilitate public comment,
please let staff know if you would like to speak on a specific agenda item.



California Home Finance Authority
1215 K Street, Suite 1650 - Sacramento, California 95814
Phone: (855) 740-8422' . Fax (916) 444-3551 . www.chfloan.org

CHF

California Home Finance Authority
Board of Directors Meeting
Movember 12, 2014
8:30 a.m.

1215 K Street, Suite 1650
Sacramento CA 95814
916-447-4806

MINUTES

Call to Order & Determination of Quorum
Chair, Supervisor Richard Forster, Amador County, called the meeting to order at 8:32
a:m. A quorum was determined at that time. Those present:

Supervisor County
Mary Rawson Alpine
Richard Forster Amador
Merita Callaway Calaveras
John Viegas Glenn
Rex Bohn Humboldt
David Rogers Madera
Geri Byrne Modoc
Nate Beason Nevada
Jim Holmes Placer
Anthony Botetho San Benito
LLes Baugh Shasta
Lee Adams Sierra
Michael Kobseff Siskiyou
Larry Munger Sutter
Bob Williams Tehama
Randy Hanvelt Tuolumne
Roger Abe Yuba
Absenrt

Doug Teeter Butte

ikim Dolbow Vann Colusa
Dave Finigan Del Norte
Brian Veerkamp El Dorado
Michael Kelley Imperial
Linda Arcularius inyo
Anthony Farringion Lake
Aaron Albaugh Lassen

Kevin Cann

Mariposa



John Pediozo wvierced

Carre Brown Mendocirio
Tim Fesko Monc
Diane Dillon Napa
Terry Swofiord Plumas
Debra Chapman Trinity

Jim Provenza Yolo

Gthers inn Attendance
Iris Yang, Best Best & Krieger LLP

Staff in Altendance

Greg Norton, Executive Director
Craig Ferguson, Vice President
Sarah Bolnik, Office Manager RCRC

Approval of Minuies — September 26, 204 Soard Meeting
Board Members absent from the meeting will be recorded as abstained unless the
Board Member indicates otherwise

Supervisor Nate Beason, Nevada Couity noted on page 4. Under Resoiution 14-06
the word required is used twice in the sentence and should be removed; Craig
Ferguson, Vice President, reported on Resolution 14-06 which allows CHF to make an
application(s) to the California Debt Limit Allocation Committee (CDLAC), and in tum
fund the CDLAC required deposit required. Staff will make the changes.

Supervicor Randy Hanvelt, Tuclumne Countiy, moiioned to approve the
minutes of the September 26, 2014 CHF Board of Directors Meeting with
the discussed edits. Suvervisor Rex Bohn, Humboldi County, seconded
the motion. Motion unanimously passed.

Abstaining:
Supervisor Jim Hoimes, Placer County; Supervisor Les Baugh, Shasta
County; Supervisor Michael Kobseff, Siskiyou County

Member County Concerns
iNone

Public Testimony
None

Public Hearing: Consideration of the Formation of the California Home Finance
Authority (CHF) Communiiy Facilities District No. 2014-i (Clean Energy) and the
Levy of a Special Tax Therein

Greg Norton, Executive Director, discussed the intent and purpose of forming a
community facilities district, to levy a special tax to finance energy efficiency,
renewable energy, and water conservation on residential, commercial and industrial
properties.



The CHF Board of Directors opened the public hearing, and proceeded to continue the
public hearing to December 10, 2014 at 8:30 a.m.

Staff Recommendation:

Staff recommends that the CHF Board of Directors open the public hearing as noticed,
receive any testimony or comments from the public, and then continue the public
hearing to December 10, 2014 at 8:30 a.m.

Supervisor Les Baugh, Shasta County, motioned to approve staff
recommendations as presented. Supervisor Michael Kobseff, Siskiyou
County, seconded the motion. Motion passed.

Program Update

Craig Ferguson, Vice President, provided an update on the existing Housing and
Energy Retrofit Programs

Adjournment

Supervisor Richard Forster, Amador County, adjourned the meeting of the CHF Board
of Directors at 8:38 a.m.
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Californla Home Finance Authority
1215 K Street, Suite 1650 - Sacramento, California 95814
Phone: (855) 740-8422 - Fax: (916) 444-3551 - www.chfloan.org

To: CHF Board of Directors

From: Greg Norton, Executive Director
Craig Ferguson, Vice President
Date: December 2, 2014
Re: Public Hearing: Consideration of the Formation of the California Home

Finance Authority Community Facilities District No. 2014-1 (Clean
Energy) and Levy of a Special Tax Thereon. Continued Public Hearing:

Resolution 14-07: Establishing the California Home Finance Authority
Community Facilities District No 2014-1 (Clean Energy) and Providing for
the Levy of a Special Tax Therein to Finance or Refinance the
Acquisition, Installation, and Improvement of Energy Efficiency, Water
Conservation, Renewable Energy and Electric Vehicle Charging
Infrastructure Improvements Permanently Affixed to or on Real Property
or in Buildings and Authorizing Filing of Validation Action - ACTION

Background

SB 555, enacted in 2011, allows cities, counties and joint powers authorities such as
CHF, to establish a community facilities district to assist property owners with the costs
of acquiring, installing and improving energy efficiency, water conservation and
renewable energy improvements permanently to or on real property and in buildings,
whether such real property or buildings are privately or publicly owned.

SB 555 amended the Mello-Roos Community Facilities Act, set forth in sections 53311
through 53368.3 of the California Government Code (the “Act”), to allow for the
establishment of a district whose purpose is to finance or refinance defined Authorized
Improvements. The district, proposed to be named the California Home Finance
Authority Community Facilities District No. 2014-1, (the “District”). The District will
include any unincorporated or incorporated land within counties, and cities within those
counties, that are current or future members or associate members of CHF and that
elect to participate in the program (Proposed Map is included as part of Resolution
2014-07, Attachment A). The District would be authorized to levy a special tax on
parcels within the District’s boundaries only if the affected property owner or owners
consented to be annexad into the District and entered into a Unanimous Approval
Agreement.

On September 26, 2014, the Board adopted Resolution No. 2014-04 (the “Resolution
of Intention”), declaring its inteniion to establish Community Facilities District No.
2014-1 (Clean Energy), and seiting a public hearing date of November 12, 2014 on the



proposed formation. The public hearing was opened on thai date, and then continued
ic December 10, 2014.  As required by law, notices of the public nearing were
published in all California counties in accordance with Seciion 6061 of the Governmen
Code, and publication was completed at ieast seven days before Movember 12, 2014.

As stated in the Resolution of intention, the attached Program Hearing Report
(Attachment B), along with the associated Handbooks (Residential-Attachment C) and
(Commercial-Attachment D) has been prepared and addresses matters including
policies regarding participating in the District, a list of the Authorized Improvements
that can be financed through the District, including policies concerning participation in
the District, a form of Unanimous Approval Agreement, and the financial strategy of
the District. The attached proposed Program Handbooks are for property owners who
wish to participate in the Program.

Entering into 2 Unanimous Approval Agreement allows a lien to be recorded on the
property that secures the payment of the special taxes levied in accordance with the
Agreement. The amount of the special tax will be based upon the principal amount
being financed, capitalized interest, interest or the principal and ongoing
administrative fees.

The Authority proposes to contract with Ygrene Energy Fund CA LLC, to serve as the
Program Administrator and operate the program. The Authority will assign the special
tax revenues to Ygrene or a trustee, as directed by Ygrene. Ygrene may enter into
agreements with local and/or regional banks and other funding sources to provide
interim and long-term financing for the Program.

The District financing addresses two major financial hurdles to capital-intensive energy
efficiency and renewable energy projects: the high up-front cost and the potential that
those costs will not be recovered upon sale of the property. With District financing,
there is little or no up-front cost to the property owner, and if the property is sold before
the investors are repaid, the new owner will, unless a prepayment is arranged, assume
responsibility for the remaining special taxes as part of the property’s annual tax bill.
By overcoming these barriers, District financing presents an opportunity to stimulate
construction and building activity, reduce peak energy demand, increase property
values, and generate savings on utility bills for property owners.

Establishing the District requires the performance of a civil validation action under
California Government Code, seeking a judgment of the Sacramento County Superior
Court that the special tax, contracts, obligations or evidences of indebtedness arising
out of the establishment and implementation of the District, etc., are on all respects
legal, valid and bonding. The Resolution authorizes Best Best & Krieger to file and

£ .

prosecute the validation action on behalf of CHF.

Staff Recommendation
Staff recommends that the CHF Board of Directors approve the following:
1. Review and adopt Resolution 2014-07 (Attachment A), which among other
necessary actions and authorizations is:




a. Establishing the California Home Finance Authority Community Facilities
District No 2014-1 (Clean Energy) and Providing for the Levy of a
Special Tax Therein to Finance or Refinance the Acquisition, Installation,
and Improvement of Energy Efficiency, Water Conservation, Renewable
Energy Improvements and Electric Vehicle Charging Infrastructure
Improvements Permanently Affixed to or on Real Property or in
Buildings;

b. Authorizing Filing of a Validation Action;

Approving necessary documents in substantially said form; and

. Designating the Executive Director, or designee, to perform or cause to

be performed various actions including required changes to documents
and the execution of said documents; and

o

2. Authorize the Authority’s Executive Director to establish the CHF Community
Facilities District No. 2014-1 (Clean Energy), including the signing of necessary
agreements and other documents, as well as well as other actions necessary to
establish and implement the District.

Attachment(s})

A. Resolution 14-07

B. Hearing Report

C. Residential Program Handbook
D. Commercial Program Handbook
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(Attachment A)
CALIFORNIA HOME FINANCE AUTHORITY

RESCLUTION NQ. 2014-07

RESOLUTION CF THE BOARD OF DIRECTORS OF THE CALIFORNIA
HOME FINANCE AUTHORITY ESTABLISHING THE CALIFORNIA
HOME FINANCE AUTHORITY (“AUTHORITY”) COMMUNITY
FACILITIES DISTRICT NO. 2014-1 (CLEAN ENERGY) AND PROVIDING
FOR THE LEVY OF A SPECIAL TAX THEREIN TO FINANCE OR
REFINANCE THE ACQUISITION, INSTALLATION, AND IMPROVEMENT
OF ENERGY EFFICIENCY, WATER CONSERVATION, RENEWABLE
ENERGY AND ELECTRIC VEHICLE CHARGING INFRASTRUCTURE
IMPROVEMENTS PERMANENTLY AFFIXED TO OR ON REAL
PROPERTY OR IN BUILDINGS AND AUTHORIZING FILING OF
VALIDATION ACTION

WHEREAS, on September 26, 2014, the Board of Directors (the “Board”) of the
California Home Finance Authority (“CHF”) duly adopted Resolution No. 2014-04 (the
“Resolution of Intention™) declaring its intent to establish a community facilities district within
the jurisdictional boundaries of the Authority’s current and future full or associate members in
accordance with the Mello-Roos Community Facilities Act, set forth in sections 53311 through
53368.3 of the California Government Code (the “Act”) and particularly in accordance with
sections 53313.5(1) and 53328.1(a) (the “District™). The District is to be named the California
Home Finance Authority (“CHF”) Community Facilities District No. 2014-1 (Clean Energy) and
its purpose is to finance or refinance (including the payment of interest) the acquisition,
installation, and improvement of energy efficiency, water conservation, renewable energy and
electric vehicle charging infrastructure improvements permanently affixed to private or publicly-
owned real property (the “Authorized Improvements™); reference is made to the Resolution of
Intention for further particulars and for additional defined terms; and

- WHEREAS, in the Resolution of Intention, the Board approved the boundary map
showing the territory proposed for annexation to the District in the future (the “Territory™), a
copy of which has been on file with the Secretary of the Authority (the “Secretary”), and a
reduced copy of which was attached to the Resolution of Intention as Exhibit A; and

WHEREAS, the Resolution of Intention fixed 8:30 am. on Wednesday, November 12,
2014, in the regular meeting place of the Board of the Authority, 1215 K Street, Suite 1650,
Sacramento, CA 95814 as the time and place for the Board to hold a public hearing (the “Public
Hearing™) to consider the establishment of the District, the specification of Authorized
Improvements, the extent of the Territory, the establishment of the approprietion limit for the
Disirict, and all other matters set forth in the Resolution of Intention; and

82671.0000119432407 .4



WHEREAS, on Wednesday, November 12, 2014, the Board continued the Public Hearing to
€:30 am. on Wednesday, December 10, 2013, in the regular meeting place of the Board, 1215 K
Street, Suite 1650, Sacramento, CA 95814 (the “Continued Public Hearing™); and

WHEREAS, the Authority’s Executive Director has submitted a report to the office of the
Secretary of the Board (the “Secretary”) as directed by the Resolution of Intention describing;
the Authorized Improvements; a representative listing of incidental expenses; a recommended
form of Unanimous Approval Agreement; recommendations for appropriate procedures and
criteria for processing and evaluating applications for participation and inclusion in the
Community Facilities District from the owners of property within the Territory; and an estimate
of the related incidental expenses (the “Hearing Report™), which Hearing Report (Exhibit B) and
associated Residential (Exhibit C) and Commercial Handbooks (Exhibit D) is incorporated
herein by this reference and made a part of the record of the Continued Public Hearing; and

WHEREAS, at or shortly after the time set for the Continued Public Hearing, the Board
conducted the Continued Public Hearing and all persons interested, including all taxpayers,
property owners and registered voters within the boundaries of the Territory, were allowed to
submit written protests to any matter set forth in the Resolution of Intention and were permitted
to withdraw their protests before the close of the Continued Public Hearing; and

WHEREAS, there is on file with the Secretary proofs of publication of the Notice of
Public Hearing in the newspapers listed in the attached Exhibit A;

WHEREAS, the Board also desires to authorize the Authority’s special counsel, Best
Best & Krieger LLP, to file a validation action on behalf of the Authority to seek a judgment of
the Sacramento County Superior Court that the special tax, contracts, obligations or evidences of
indebtedness arising out of the establishment and implementation of the District, and all matters,
agreements and procedures related thereto, are in all respects legal, valid, and binding; and

WHEREAS, the Board is fully advised in this matter;

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF THE CALIFORNIA
HOME FINANCE AUTHORITY, AS FOLLOWS:

Section 1. The above recitals are true and correct, and the Board so finds and
determines,
Section 2. Except 1o the extent it is inconsistent with this Resolution, the Resolution

of Intention is reaffirmed, and its provisions and findings are incorporated herein by this
reference.

Section 3. The Board accepts the proofs of publication of the Notice of Public Hearing
(Exhibit A) and finds, based thereon, that proper notice of the Public Hearing and the Continued

Public Hearing has been given in accordance with the Act and that the Continued Public Hearing
was conducted with proper and legal notice in all respects.

82671.00001'9432407 4
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Section 4. The Board finds and determines that, at the close of the Continued Public
Hearing, the written protests, if any, to any of the matters set forth in the Resolution of Intention
— including the establishment of the District, the levy of the special tax and the incurrence of debt
(as defined in the Act), the extent of the Territory, the acquisition, construction, or installation of
any of the Authorized Improvements, and the establishment of the appropriations limit for the
District — were submitted by less than 50 percent of the registered voters residing within the
Territory and by the owners of less than one-half of the area of land in the Territory. Thus, the
Board finds that it is not precluded by the Act from proceeding further in this matter, and it
determines and orders that all protests to the matters set forth in the Resolution of Intention are
hereby overruled.

Section 5. The Board hereby establishes the District in accordance with the Act and
particularly in accordance with sections 53313.5(1) and 53328.1(a).

Section 6. The Board orders that (a) a parcel within the Tetritory may be annexed to
the Community Facilities District and subject to the special tax only (i) if the city or county
within which the parcel is located has consented, by the adoption of a resolution by the
applicable city council or county board of supervisors, to the inclusion of parcels within its
boundaries in the District and (ii) with the unanimous written approval of the owner or owners
of the parcel when it is annexed (the “Unanimous Approval Agreement”), which, as provided in
section 53329.6 of the Act, shall constitute the election required by the California Constitution;
(b) that the rate of special tax for each parcel will be established in an amount required to finance
or refinance (including the payment of interest and the funding and replenishment of any reserve
fund for debt) the Authorized Improvements approved for the parcel and to pay the parcel’s
appropriate share of the District’s incidental, financing and administrative expenses; (c) that the
maximum annual rate, method of apportionment and manner of collection of the special tax must
be specified in the Unanimous Approval Agreement for each parcel; (d) that the maximum
principal amount of the debt to be incurred to finance or refinance the Authorized Improvements
for the parcel will be the amount approved in the Unanimous Approval Agreement for each
parcel; and (e) that the special-tax revenues may also be used to repay the appropriate portion of
any funds that CHF advances for the District and to repay under any agreement (which will not
constitute a debt or liability of the Authority) any advances of funds or reimbursement for the
lesser of the value or cost of work in-kind provided by any person for the purposes of the
District. The financing or refinancing of Authorized Improvements may be in the form of paying
for the ownership or lease of the Authorized Improvements or paying or preparing for the energy
or other output of the Authorized Improvements, which- Authorized Improvements may be
owned for tax purposes or otherwise by a third party.

Section 7. Once a Unanimous Approval Agreement for one or more parcels has been
signed by all of the parcel owners and by the Authority, Authority staff are authorized and
directed to record or cause to be recorded a Notice of Special Tax Lien against the parcels with
the County Recorder of the county in which the parcel is located, in accordance with Section
3114.5 of the Streets and Highways Code. Upon recordation of the Notice of Special Tax lien, a
continuing lien to secure each levy of the special tax will attach to the affected parcel(s). The
lien will continue in force until the special-tax obligation is prepaid and permanently satisfied
and the lien cancelled ir accordance with law or until levy and collection of the tax ceases.

82671.0000119432407.4
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Section 8. The special tax is to be collected in the same manner as ordinary ad
valorem property taxes are collected and is to be subject to the same penalties and the same
procedure, sale and lien priority in case of delinquency as are provided for ad valorem taxes
collected on the secured property-tax roll of the county, except that the Board hereby reserves the
right to enforce the collection of delinquent special taxes through judicial foreclosure, including
through the assignment of the ability to pursue judicial foreclosure as provided in the Act.

Section 9. The Authority’s Executive Director, 1215 K Street, Suite 1650,
Sacramento, CA 95814 or designee of the Authority Executive Director, is designated to prepare
or cause to be prepared annually the current roll of special-tax levy obligations for each parcel
within the District that is subject to the special tax and to estimate future special tax levies.

Section 10.  The Board hereby approves the form of Unanimous Approval Agreement
contained in the Hearing Report and directs its use with such changes as the Authority’s
Executive Director may approve after consultation with special counsel. The Authority
Executive Director or such officer’s designee is hereby authorized to execute one or more
Unanimous Approval Agreements from time to time in substantially said form with such changes
thereto as the Authority Executive Director or such officer’s designee may approve after
consultation with special counsel, with any material changes to be approved by special counsel
and the Authority’s Executive Director.

Section 11.  The Board hereby approves the form of Assignment Agreement contained
in the Hearing Report and directs its use with such changes as the Authority Executive Director
may approve after consultation with special counsel. The CHF Executive Director or such
officer’s designee is hereby authorized to execute one or more Assignment Agreements from
time to time in substantially said form with such changes thereto as the CHF Executive Director
or such officer’s designee may approve after consultation with special counsel, with any material
changes to be approved by special counsel and the Authority’s Executive Director.

Section 12.  In accordance with Sections 53325.7 and 53328.1(a)(3) of the Act, the
Board hereby establishes the appropriations limit (as defined by Section 8(h) of article XIIIB of
the California Constitution) for the District for the 2014-15 fiscal year and for subsequent fiscal
years as the sum of the amounts stated as the appropriations limit in each approved Unanimous
Approval Agreement. The amount contributing toward the appropriations limit of the District in
each Unanimous Approval Agreement will be subject to adjustment following the fiscal year in
which the Unanimous Approval Agreement is fully subscribed, as provided in Section 53325.7
of the Act.

Section 13.  The authorization to finance or refinance the acquisition, construction, and
installation of Authorized Improvements covers all costs incidental to the acquisition,
construction, and installation, including the costs of planning and design, the costs of any
environmental evaluations, all costs associated with establishing the District and financing the
Authorized Improvements, the costs of determining the amount of special taxes, the costs of
collecting or paying the special taxes, and cost otherwise incurred to carry out the authorized
purposes of the District.

£2671.00001'9432407 .4
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Section 14.  The Board finds and determines that ail proceedings it has conducted and
approved with respect to the establishment of the District, up to and including the adoption of
this resolution, are valid and in conformity with the Act. As provided in the Act, this
determination is final and conclusive for all purposes and is binding upon all persons.

Section 15.  Pursuant to California Code of Regulations Section 15378(b)(4), the
Board of Directors hereby finds that the approval of the District is not a “project” subject to the
requirements of the California Environmental Quality Act (California Public Resources Code
Section 21000 and following) because the approval of the District is the creation of a
government funding mechanism or other government fiscal activity which does not involve any
commitment to any specific project which may result in a potentially significant physical impact
on the environment. If deemed necessary by the Executive Director, the Secretary is hereby
authorized to file, or cause to be filed, a Notice of Exemption pursvant to the State CEQA
Guidelines with the County Clerk of each County in California.

Section [6.  The Authority’s special counsel, Best Best & Krieger LLP is hereby
authorized and directed to file and prosecute on the Authority’s behalf, against all persons
interested in the matter, a civil validation action under California Government Code sections
53311 and 53328.1(c) and California Code of Civil Procedure section 860 et seq., seeking a
judgment of the Sacramento County Superior Court that the special tax, contracts, obligations, or
evidences of indebtedness arising out of the establishment and implementation of the District,
and all matters, agreements, and procedures related thereto, are in all respects legal, valid and
binding.

Section 16.  This resolution shall take effect immediately upon its passage and
adoption.

ON AMOTION BY

AYES:

NOES:

ABSENT:

ABSTAIN:

82671.00001\9432407 4
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Chair of tI-1e_Board

CHF Secretary
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Alameda
Alpine
Amador
Butte
Calaveras
Colusa
Contra Costa
Del Norte
El Dorado
Fresno
Glenn
Humboldt
Imperial
Inyo

Kern
Kings
Lake
Lassen
Los Angeles
Madera
Marin
Mariposa
Mendocino
Merced
Modoc
Mono.
Monterey
Napa
Nevada
Orange
Placer

Plumas
Riverside
Sacramento
San Benito
San
Bernardino

82671.00001\9432407 4

EXHIBIT A
NOTICE OF PUBLIC HEARING
PROOFS OF PUBLICATION

Inter-City Express

Tahoe Daily Tribune
Amador Ledger Dispatch
Chico Enterprise Record
Calaveras Enterprise
Colusa Sun Herald

Contra Costa Times

The Triplicate

Mountain Democrat

The Business Journal
Sacramento Valley Mirro
Eureka Times-Standard
Imperial Valley Press

The Inyo Register

The Bakersfield Californian
The Hanford Sentinel
Lake County Record-Bee
Lassen County Times
Los Angeles Daily Journal
Madera Tribune

Marin Independent Journal
Mariposa Gazette & Miner
Ukiah Daily Journal
Merced Sun-Star

Modoc County Record
Mammoth Times

The Salinas Californian
Napa Valley Register

The Union

Orange County Reporter
Roseville Press Tribune
Feather River Bulletin; Indian
Valley Record; Chester
Progressive; Portola Reporter
Business Journal

The Daily Recorder

Free Lance

San Bernardino American
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San Diego
San
Francisco
San Joaquin
San Luis
Obispo
San Mateo
Santa
Barbara
Santa Clara
Santd Cruz
Shasta
Sierra
Siskiyou
Solano
Sonoma
Stanislaus
Sutter
Tehama
Trinity
Tulare
Tuolumne
Ventura
Yolo
Yuba

§2671.0000119432407 4

San Diegc Commerce

San Francisco Laily Journal

The Record

The Tribune
Redwood City Tribune

Santa Barbara News Press

San Jose Post-Record
Santa Cruz Sentinel
Record Searchlight
Mountain Messenger
Siskiyou Daily News
Daily Republic

The Press Democrat
The Modesto Bee

The Appeal-Democrat
Red Bluff Daily News
The Trinity Journal
Visalia Times-Delta
The Union Democrat
Ventura County Star
Davis Enterprise

The Appeal-Democrat
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(Attachment B)

CALIFORNIA CLEAN ENERGY PROGRAM
CALIFORNIA HOME FINANCE AUTHORITY
COMMUNITY FACILITIES DISTRICT NO. 2014-1

HEARING REPORT

17



Conients

Introduction

mad

2. Hearing Report
3. Program Requirements & Parameters
4, Authorized Improvements
5. The Financial Strategy
6. Changes to the Report
Appendix A — Map of the Program Area

Appendix B — Form of Unanimous Approval Agreement
Exhibit A to Unanimous Approval Agreement — Notice of Special Tax Lien

Appendix C — Master Assignment Agreement

A Residential Program Handbook and 2 Commercial Program Handbook provide further details.
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1. Introduction

Senate Bill 555 (Statutes of 2011, Chapter 493) amended the Mello-Roos Community Facilities
Act of 1982 (Government Code Sections 53311 and following) (the “Act”) to enable public
agencies in California to establish voluntary special-tax programs to reduce the upfront costs
associated with energy-efficiency, renewable-energy, and water-conservation projects that are
affixed to real property and proposed by property owners. The California Legislature declared
that programs that authorize public agencies to finance the installation of such improvements
that are permanently affixed to real property would serve a public purpose.

California Home Finance Authority (“the Authority”) intends to use this financing authority to
establish Community Facilities District No. 2014-1 (Clean Energy) (the “District”). The Authority
will use the District to implement its Califomia Clean Energy Program (the "Program”). The
District and Program were formed and will be judicially validated to serve all properties legally
permitted pursuant to Government Code Section 53313.5(l). In this report, eligible energy-
efficiency and renewable-energy improvements and water-conservation measures are
collectively referred to as “Authorized Improvements.”

The Program is being instituted to serve private properties within California. The Program will be
offered in both incorporated and unincorporated jurisdictions that are members or associate
members of the Authority, or that become members of associate members in the future,
consistent with terms and conditions adopted by the Authority. Any incorporated temitory
authorizing the Program must agree to comply with all terms and conditions of the Program as
adopted from time to time.

Property owner participation in the Program is purely voluntary and requires the full consent of
all of the owners of any property for which Program financing will be used to install Authorized
Improvements. As with other land-secured public financing programs (such as utility or road
maintenance assessment districts), property owners repay the costs advanced by the Program
through special taxes that amortize the financing on the property. Special taxes are payable,
along with ad valorem and other property taxes, in semi-annual installments that appear as a
separate line item on property tax bills.

Program Goals: The Authority intends that the Program wil! allow property owners to make
principled investmernits in their homes and businesses, as well as in their long-term economic
health and in the global environment. At the same time, this Program can help jurisdictions
throughout California meet State mandated goals for dealing with climate change and drought.

Program Benefits: The Program provides a strategic opportunity for cities and counties to
achieve significant public benefits in the areas of economic development and quality of life. By
letting property owners easily finance energy and water conservation measures the Program
promotes reduced consumption. This translates into direct consumer savings and an increase in
discretionary income. The multiplier effect attributable to such savings can benefit businesses
and households throughout California, encouraging job growth and bolstering local-government
revenues. The most recent ECONorthwest study shows that investments in energy efficisncy
lead to direct job growth, estimating up to 60 new jobs for every $4 million invested.
Improvements to the building stock as a resu't of Program financing enhance occupant comfort
and safely, promote public health and increase employee productivity. Water conservation
projects increase the supply and quality of the State’s water resources and protect recreational
and life-style access.
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Frograin Administration: The Jurisdiction is contracting with Ygrene Energy Fund (the “Program
Administrator’) to operate and fund the Program. The Authorily's Executive Direcior or
designee is authorized to enter into financing agreements (“UAA”) on behalf of the Authority. The
Program Administrator will oversee the staff, contractors and organizations assisting with
Program implementation.

2. Hearing Report

The Authority stated its intention to establish the California Clean Energy Program on September
26, 2014 by adopting its Resolution No. 2014-04 (the “ROI"). The Authority directed preparation
of this Hearing Report (the “Report’) to include the following:

= A map showing the boundaries of the territory within which the Program intends to offer
voluntary special tax financing to private property owners (Exhibit A).

« Policies conceming participation in the Program and the maximum aggregate dollar amount
of Authorized improvements that may be financed under the Program.

» |dentification of the Authorized Improvements.

« Information on the Authority’s and the Program Administrator's incidental, financing, and
administrative costs, and the cost of placing specizl taxes on the tax roli.

= A plan for raising capital required to pay for work performed pursuant to special taxes.

» A draft Unanimous Approval Agreement (UAA) that includes information defining the
Jurisdiction official authorized to enter into UAAs with particinating property cwners (Appendix
B).

= A draft Notice of Special Tax Lien (Exhibit A to the Unanimous Approval Agreement).

The Report is the guiding document for the Program and fulfills the requirements of Sections
5898.22 and 5898.23 of the California Streets and Highways Code. The Program is offered to
property owners in Cities and Counties throughout the State of California that are members or
associate members of the Authority, or that become members or associate members of the
Authority, and that elect to make the Program available to their constituents by adopting a
resolution that authorizes Ygrene Energy Fund CA, LLC (“Program Administrator”) to operate
the Program on behalf of the Authority within their respective boundaries. To provide additional
information for property owners and other Program stakeholders, the Program Administrator
also offers supplemental handbooks (“‘Program Handbook(s)") for the residential and
commercial sections of the Program.

3. Proarzm Requirements & Faramateirs

Boundaries of Program Area

A map (Exhibit A) showing the prospective boundaries within which Program financing may be
offered is attached. The governing bodies of counties within the prospective boundaries may
allow citizens in the unincorporated areas of the County to participate in Program financing by
passing a resolution annexing into the District. Incorporated cities must adopt similar
resclutions to enable their residents to participate. Each owner intending to secure Frogram
financing for their property must complete an application, pay the application fee and secure the
signatures of all owners of record on the UAA.
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Eligible Property Cwness and Eligible Properties

Property owners eligible to participate in the Program include, but are not necessarily limited to,
individuals, associations, business entities, and cooperatives. For financing to be approved,
property owners must meet eligibility and underwriting criteria established for the Program.
Details of these requirements are provided in the Program Handbook (available from the
Program Administrator) and on-line. Notwithstanding anything to the contrary in this Report or
in any Program Handbook, the Authority and the Program Administrator will implement
adequate safeguards to ensure compliance with Section 5898.15 of the Act.

Authorized Improvements

The Program enables owners of qualified property within the District boundaries to finance a
wide range of Authorized Improvements consistent with the following provisions:

* The Program provides financing for Authorized improvements that are permanently affixed to
real property,

* Program financing may be used for direct purchase of equipment, installation and services,
leases and power purchase agreements.

* Program financing is available for retrofits that replace outdated or inefficient equipment, or
to install new equipment.

* The Program Administrator certifies contractors for participation in the Program (each, a
“Certified Contractor”) and requires that they meet Program standards.

Eligible Project Costs and Administrative Costs

Eligible Project Costs.

v Program financing may be used to cover the actual cost of Authorized Improvements including
charges for equipment, materials, supplies, and installation.

¢ Installation costs may include, but are not necessarily limited to, construction labor, energy
and water-survey consultants and auditors, design/engineering/architecture, and program
soft costs such as appraisals, permits and inspection fees.

¢ The Program Administrator must pre-approve any payments for labor provided by property
owners on Authorized Improvements.

¢ Eligible costs do not include general remodeling or property repairs that are not directly
required to enable installation of Authorized Improvements.

Administrative Costs.

= The intent of the Program is to minimize initial out of pocket costs for property owners
while also supporting Program sustainability. Accordingly, the Program Administrator may
impose fees and other charges in accordance with schedules posted from time to time on the
Program website and in Program materials. With the exception of the application fee, all
Program fees may be included in the financing and will be added to the disbursement amount at
the time of closing unless the property owner elects to pay them directly.

Duration of Special Tax

Program financing is availeble for ierms up to 30-years based on the average weighted useful
lives of the installed Authorized Improvements. Most projects are financed for 20 years, but the
Program Administrator offeis aiternative amortization schedules to accommodate property
owner nreferences.
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Program Interest Rate

‘The Program Administrator will set the interest rate ior the financing at the time the property
owner enters into a UAA. The interest rate will be fixed at that point for the rate-lock period
(“Rate Lock”) defined in the UAA and will not change unless the property owner fails to submit a
valid funding request during the Rate-Lock. The Program Administrator will make periodic
changes to the Program interest rates and Rate-Lock periods in response to conditions in the
financial markets. Current policies will be available from the Program Administrator and on the
Program website.

Special Tax Lien

All owners of record of participating properties must sign a UAA and have their signatures either
notarized or verified through a third party verification process. Execution of the UAA authorizes
recording of a lien on the property that secures repayment of the special taxes levied in
accordance with the agreement.

Delinquent Special Tax Collections

Delinquent special taxes will be collected using the procedures and powers authorized under
California law for the collection of property taxes, and assessments. While unlikely, one remedy
available to holders of beneficial interests in Program special tax liens to collect delinquent
installments is accelerated judicial foreclosure of the tax lien against the delinquent property,
which may be initiated following the delinquency. To minimize the possibility of delinquent
special taxes the Program Administrator may implement a pooled interest reserve.

First Levy of Special Taxes

If funds are disbursed to property owners before June 30 of any year, then the first year's
installment of special taxes will appear on the next tax bill. For disbursements made on or after
July 1 of any year, the first year's installment of special taxes will not appear on the tax bill until
the following tax year. Interest on deferred installments will be capitalized and added to the
amount to be financed under the UAA or, at the election of the property owner, may be paid
directly at the time of funding. '

The Program Administrator may offer an option of financing additional capitalized interest to
enable property owners, at their election, to extend the period during which no special taxes
would appear on the property tax bill or be payable.

Reserve Fund

The amount to be financed under the UAA may include an amount to fund a reserve from which
payments can be made if special tax collections are insufficient to pay debt service on bonds issued
for the Program. The amount of the reserve will be specified in the UAA.

4. Authorizediimproverients

There are four categories of Authorized Improvements that can be financed through the
Program. A representative list of Authorized Improvements is set out in the Program
Handbooks.
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Energy Efficiency Improvements: Energy efficiency improvements comprise a wide range of
fixtures from windows and doors to attic insulation and HVAC equipment. Such measures
will help reduce energy use through increased efficiency in buildings and other improved real
property.

Renewable Energy Improvements: Renewable energy improvements are usually solar
photovoltaic installations intended to replace utility generated electrical power with renewable
solar power for all or part of a property’s energy needs. Also included are wind generation,
solar-thermal, geothermal, and hydroelectric installations, as well as emerging technologies
for renewable energy generation.

Water Conservation improvements: Water conservation improvements comprise a wide
range of water saving measures designed to reduce demand or waste. Included are
recirculation systems, gray-water systems, low-flow fixtures, waterless urinals, deionization
equipment, and filter upgrades. In addition, numerous innovative agriculture and
aquaculture installations can be financed through the Program.

Electric Vehicle Charging Infrastructure: The Program can finance charging station
equipment and installations whether for commercial or residential use.

Custom Improvements: The Program encourages the development of innovative
technologies that will diversify and expand the State's energy saving and renewable energy
generation opportunities. As described above, the Program Administrator is also always
looking to approve for funding creative water saving measures. Applicants who seek
program financing for custom improvements should consult with the Program Administrator
to determine eligibility and, if necessary, obtain directions for submitting detailed information
about the proposal. The Program Administrator will approve custom improvements on a
case-by-case basis. '

5. The Financial Strategy

The following conditions will govern financial resources for the Program, financing of projects,
recordation of special taxes and collection and distribution of special tax payments:

=]

The maximum aggregate principal amount of special taxes to be levied under the Program
is $2 billion, subject to increase if there is sufficient demand. it is anticipated that the
Authority will issue bonds secured by special tax liens that will be purchased by the Program
Administrator, or its affiliates or designees, to fund projects completed under Program UAAs.

The Program Administrator has entered into agreements with funding sources to secure
adequate interim and iong-term financing for the Program, and represented to the Authority
that it can provide all necessary financial resources to fund the Program.

In the event it appears that, at any time, funding resources for the Program will be inadequate
to meet demand, completed and properly executed applications for Program funding will be
processed in the order in which received by the Program Administrator,

The Executive Director of the Authority and/or designee is be authorized to enter into UAAs
with participating property owners.

The annual special {axes will e authorized in accordance with the Acl and the UA2s ang
coliecied through the property-tax system in the County in which the Property is located.
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« The Authority will pledge the special tax revenues to a trustee as directed by the Program
Administrator as security for bonds issued to finance the Program.

« The Program Administrator will manage the Program, establish the program budget, and be
responsible for funding program operations.

Upon execution of the UAA, the Program Administrator will record a Notice of Special Tax Lien
against the participating property. This lien secures payment of the special tax for as long as it
remains on the property. The UAA uses (i) a Principal Amount to be financed, (ji) Capitalized
Interest due on the transaction, (iiij) a Program Interest Rate charged on the principal amount,
and (iv) ongoing administrative fees, to arrive at the annual special tax that appears on the tax
bill.

« Principal Amount to be financed: The Program typically finances the costs associated with
installing Authorized Improvements including, but not necessarily limited to, appraisals, energy
and water-survey consultations, architectural and engineering services, permits and inspections.
The financed amount will also include Program fees and capitalized interest. Principal amounts
can also include lease and/or power purchase contract payments, whether up-front or
incremental.

s Capitalized Interest: County tax collectors place special taxes on property fax rolis once
each year — usually during the first week of August. As a result, when funds are disbursed at the
completion of the project, the Program Administrator will add an amount to the special tax
sufficient to cover the interest from the date of closing until the beginning of the tax year when
the special tax is first placed on tax bills. This capitalized interest is included in the financing and
amortized at the Program interest rate for the term of the loan. There will be no payments due
on the financing during the capitalized interest period.

s  Program Interest Rate: The rate of interest paid by the property owner for the financing will
be fixed for the entire term. The rate offered to property owners will vary from time to time
depending on the Program Administrator's cost of funds, and will be posted daily on the
Program website.

e  Administrative Costs and Costs of Issuance: Annual administrative costs may include, but
are not limited to, (i) the fees charged by the County to prepare the tax roll and collect Program
special taxes, (i) financing origination costs, (iii) costs to offset capital provider, third party and
operational costs associated with the provision of the financing and Program administration and
(iv) reserve funds. These fees will be added to the annual special tax each year.

6. Changes to Report

The Program Administrator may make changes to this Hearing Report that the Authority and the
Program Administrator reasonably determine are necessary to clarify its provisions or fo
effectuate the purposes of the Program. Changes to this Hearing Report may not affect the
special taxes payable under the existing UAAs between property owners and CHF.
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EXHIBIT B - UNANIMOUS APPROVAL AGREEMENT AND
NOTICE OF SPECIAL TAX LIEN

California Home Finance Authority
‘Community Facilities District No. 2014-1 (Clean Energy)

FORM OF UNANIMOUS APPROVAL AGREEMENT

This Unanimous Approvel Agreement, dated ... ... . ... s e, fOF purposes of identification only, is between the California Home
Finance Authority, a California joint exercise of powers authority (the “Authority™), and all of the persons or entitics identified below as owners of the real property
identified herein (collectively, the “Owner™),

Owmer No. 1:

Owner No. 2:

Owner No. 3:

Owner No. 4:

Trust:

Legal Entity:

Project ID No.: .| APN:

Property Street Address:

City: State: Zip:

‘ "‘{ ' rene UNANIMOUS APPROVAL AGREEMENT
-,g; LT - DOCII): I l
OHSUSA:759436073.4
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Background

A

In connection with its Clean Energy Program (the “Program”), the Authority has established its Community
Fagcilities District No. 2014-1 (Clean Energy) (the “CFD") for the purpose of levying special taxes on certain
developed properties. The tax revenues will be used to finance, refinance, or lease the acquisition and
installation on those properties of qualifying renewable-energy systems and energy- and water-efficiency
improvements,

The CFD was formed by the Authority under the Mello-Roos Community Facilities Act of 1982, set forth in
sections 53311 through 53368.3 of the California Government Code (the “Act™), and particularly under
sections 53313.5(1) and 53328.1, which the California Legislature added io the Act in 2011 to promote
energy- and water-efficiency improvements needed to address global climate change (see Statutes 2011,
chapter 493 (Senate Bill No. 555)). As the Legislature declared in the Act, “a public purpose will be served
by providing the legislative body of a local agency with the authority io use special taxes pursvant to the
Mello-Roos Community Facilities Act of 1982 to finance the installation of energy efficiency and renewable
energy improvements that are affixed, as specified in section 660 of the Civil Code, o residential,
commercial, industrial, or other property.” The purpose and method of administration of the special taxes
under the CFD are further described in the CFD Hearing Report submitted to the Secretary of the Authority
in conjunction with the public hearing concerning the formation of the CFD held by the Board of the
Authority on December 10, 2014, as it may be amended from time to time (the “Report”).

The Authority has contracted with Ygrene Energy Fund California, LLC (the “Program Administrator™) to
administer the Program and to fund the acquisition and installation of qualifying renewable-energy systems
and energy- and water-efficiency improvements through the CFD for the duration of the contract.

To participate in the Program, a property must annex to the CFD. The Act permits annexation to the CFD
only with the unanimous approval of all of the property’s owners. One purpose of this Unanimous Approval
Agreement is to memorialize the unanimous approval required by the Act, but this agreement also specifies
the terms under which the Property (as defined in paragraph E below) will participate in the Program.,

Owner holds title to the real property described above (the “Property”) and has submitted an application to
participate in the Program (the “Application®). Among other things, the Application directs the Owner to
review the list of renewable-energy systems, water-efficiency improvements, and energy-efficiency
improvements set forth in the Report and authorized to be financed through the Program, and Owner will
select from the list the systems and improvements to be installed on the Property. The selected systems and
improvements, together with their acquisition and installation on the Property, are referred to as
the “Improvements.”

The Owner wishes to participate in the Program by entering into this agreement with the Aunthority and using
the moneys advanced by the Program Administrator to finance, refinance, or lease the Improvements or to
purchase energy generated by the Improvements through a power purchase contract.

With these background facts in mind, the Authority and the Owner agree as follows:

1.

Contract Documents. This agreement and the documents attached to it as exhibits, topether with the
Application, are collectively referred to as the “Centract Documents.” All of the Owner’s declarations and
warranties in the Application are incorporated into this agreement.

Term. The term of this agreement begins on the date, after the Authority and the Owner have signed this

agreement, when the Notice of Special Tax Lien, substantially in the form attached to this agreement as

Exhibit A (the “Notice of Special Tax Lien™), is recorded against the Property (the “Effective Date™)} in the

records of the office of the Clerk/Recorder for the County within which the Property is located {the

“County”). The term of this agreement ends when the entire special-tax obligation (as described in section

7(a), below), plus any applicable penalties, costs, fees, and other charges, has been paid in full.

Special Tax and Lien.

{a)  As of the Effective Date, the Property either has, by prior agreement, or will, by this Unanimous
Approval Agreement, be annexed to the CFD for all purposes and will be subject to the annual special
tax that will be levied against the Property in accordance with the terms of the CFD, this agreement,
the Act, and any other applicable law and will be secured by the special-tax lien imposed by the
recorded Notice of Special Tax Lien (the “Special Tax™). The Owner hereby consents to the levy of
the Special Tax on, and to the recordation of the Notice of Special Tax Lien against, the Property.

()  Failure to pay any installment of the Special Tax, like failure to pay any property taxes on the
Property, will result in penalties and interest accruing on the amounts due. In addition, the Authority

OHSUSA:759436400.3 Master Assignment Agreement:
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or a trustee acting in the Authority’s name may foreclose on the lien of any delinquent Special Tax
plus penalties, interest, and costs, as set forth in section 7(d) below and as provided in the Act. In that
regard, the Authority and the Owner hereby agree that the obligation to pay the Special Tax is for the
purpose of repaying funds advanced under the Program to the Owner or on the Owner’s behalf: that
this agreement constitutes the Owner’s binding obligation to pay or repay a sum of money through the
payment of the Special Tax; and that this agreement thus memorializes a “debt” for purposes of
sections 53317(d) and 53356.1 of the Act.

(c) In the event the Property is subdivided while any of the Special Tax obligation remains unpaid, the
Special Tax obligation will remain on all subdivided parcels that were used to calculate property value
at the time of funding. If the Improvements no longer exist, the Special Tax obligation will be
assigned to each of the newly created parcels on a per-acre basis, uniess the Authority, in its sole
discretion, determines that the Special Tax obligation should be allocated in an alternate Imanner.

4 Disbursement Amount. The Authority shall authorize disbursement of moneys to the Owner or on the
Owner’s behalf based on the amount of the actual cost of the Improvements (the “Disbursement Amount”),
subject to this limit: the Disbursement Amount may not exceed
SRS PR RRTURON (the “Maximum Disbursement™), The Program Administrator will determine
the Disbursement Amount based on invoices and other relevant documents submitted by the Owner. The
Owner’s use of the Disbursement Amount is limited as described in section 8, below. If the actual cost of the
Improvements exceeds the Maximum Disbursement, then the Qwner will be solely responsible for the
payment of all improvement-completion costs that exceed the Maximum Disbursement and shall complets
the Improvements and fund all costs that exceed the Maximum Disbursement.

5, Authorization of Special Tax, Indebtedness, and Appropriations Limit. The Owner acknowledges that
this agreement constitutes the Owner’s election to annex the Property to the CFD, if the Property has not
been previously annexed to the CFD, to authorize the Special Tax and the debt described in section 3(b)
above, and to establish the contribution of the Property towards the appropriations limit for the CFD (as
defined by section 8(h) of Article XIIIB of the California Constitution). The Owner hereby waives any
notice, protest, and hearing. procedures and provisions of any law other than the Act with tespect to the
annexation of the Property, the levy and collection of the Special Tax, the authorization of debt, or the
establishment of the appropriations Limit. The Owner further acknowledges that the annexation, the Special
Tax, the debt, and the appropriations limit are being authorized on the Property at the Owner’s request, and
the Owner waives any right to contest the annexation, the authorization of the Special Tax or the debt, the
establishment of the appropriations limit, or the imposition of the Special Tax in accordance with this
agreement.

6. Commencement and Completion of Improvements.

(a) Consent and Authorization. This agreement constitutes consent and authorization for the Owner to
purchase directly the related equipment and materials for the Improvements and to contract directly
for the installation of the Improvements on the Property whether. by lease of the Improvements, the
purchase of energy generated by the Improvements through a power purchase contract, or otherwise.

(o) Date of completion of the Improvements. Subject to section 17(g) below, the Owner shall complete
installation of the Improvements no later than 180 days after the Effective Date unless the
Improvements cost $500,000 or more and the Owner and the Program Administrator have agreed on a
later completion date. The Owner and the Program Administrator may agree to an extension of the
completion date for good cause shown.

T. Collection of Special Tax on Property Tax Bill; Other Remedies.

{a)  Annmual installments of the Special Tax will be collected through the property-tax bill for the Property.
The Special Tax will be payable and become delinquent and will bear the same penalties and interest
after delinquency, at the same times and in the same manner, and in the same installments, as general
taxes on the Property are payable. The maximum amount of the Special Tax that will be placed on the
tax roll each year is set forth in Exhibit B to this agreement. In accordance with California Law,
delinquent Special Taxes bear late charges and interest at the same rates that apply to delinquent ad
valorem taxes,

(b} The Special Tax lien will be coequal to, and independent of, the licn for general taxes and, except as
provided in California Government Code scction 53936, will not be subject to extinguishment by the
sale of the Property on account of the nonpayment of any taxes. The Special Tax lien will be prior and
superior to all liens, claims, and encumbrances on or against the Property except (1) the lien for
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general taxes or ad valorem assessments in the nature of taxes that are levied and collected by the

State of California or by any county, city, special diswict, or other local agency; (2) the lien of any

special assessment or assessments; (3) easements constituting servitudes upon or burdens to the

Property; (4) water rights, the record title to which is held separately from the title to the Property; and

(5) restrictions of record.

{c) The Special Tax may include an amount to pay costs that are incurred by the applicable County in the
collection of taxes for the CFD, the Authority, or the Program Administrator in connection with the
following: administration and collection of the Special Tax; administration of the CFD; administration
of the debt or financing arrangement, as described in the Report; or administration of any reserve fund
and other related funds.

(d) As a cumulative remedy, if any installment of the Special Tax or any related interest, penalties, costs
(including reasonable attorneys’ fees), or other charges accruing under applicable taxation provisions
are not paid when due, then the Authority or the Program Administrator on behalf of the Authority
may order that iie same be coliected by an action brought by the Authority or by a trustee in the name
of the Authority in the Superior Court of the County within which the property is located to foreclose
the lien of the Special Tax to the extent permitted by, and in the manner provided by, applicable law.

(e) The Authority intends to have all Special Tax revenues the County collects (including any interest,
late charges, delinquent interest, and other charges allowed by law) remitted directly to a trustee who
will receive and hold the revenues for the benefit of the Program Administrator and disburse the
revenues in accordance with the Program Administrator’s instructions.

8. Use of Proceeds. The Owner shall use the Disbursement Amount in compliance with all requirements of the
Contract Documents and for the sole purpose of paying the reasonable costs and expenses of the
Improvements, including the costs of energy audits, architectural and engineering fees, insurance costs,
prepaid or amortized interest, Program costs, and other costs as may be required by the Authority and the
Program Administrator. )

9. Disbursement Procedures.

(8  Notwithstanding anything to the contrary elsewhere in this agreement, no funds will be disbursed to
the Owner or on the Owner’s behalf unless and until the Program Administrator determines that each
of the following conditions has been satisfied, except that the Program Administrator may, with the
Authority’s approval, expressly waive one or more of these conditions in writing on the Authority’s
behalf:

4))] The Program Administrator has received a written request to disburse the Disbursement
Amount.

(»  The Program Administrator (A) has received wriiten confirmation from the appropriate
government department performing building inspection services for the jurisdiction within
which the property is located, that the Improvements have been completed in accordance with
the building permit; or (B) has established criteria for processing progress disbursements, and
those criteria have been satisfied.

) If requested, the Program Administrator has received from the Owner and, if applicable, from
the contractor or contractors that installed the Improvements, a document certifying that
installation is complete. The certification must be acceptable to the Program Administrator in
form and substance. '

ey The Program Administrator has received such other documents as the Program Administrator
may require, including, if applicable, documents required by consumer-protection laws, the
sworn statements of contractors, and releases or waivers of liens, all in compliance with
Program policies and/or applicable law.

) The Owner has, as appropriate, signed and delivered to the Program Administrator the
Contract Documents and such other documents pertaining to the Disbursement Amount or the
Improvements as the Program Administrator may reasonably require.

()] As of the date of the disbursement, no stop payment or mechanic’s lien notice pertaining to the
Improvements has been filed and remains in effect, except such as will be removed through a
close of an escrow that includes the payment of some or all of the Disbursement Amount.

%) If required, the Program Administrator has received a title policy, paid for by the Owner, with
regard to the funds to be disbursed to the Owner.

10.  Prepaymen: of Special Tex Obligation. The Owner may prepay the Special Tax obligation at any time by
paying the then outstanding principal balance as shown on the amortization schedule provided with the Final
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1.

Closing Statement, plus reasonable administrative costs and the current year’s installment of the Special Tax
that appears on the property tax bill. The prepayment may also include a prepayment premium based upon a
percentage of the remaining principal as defined in Exhibit B hereto. The Special Tax obligation may only be
prepaid in full.

The Owner’s Representations and Warranties. Based on the Owner’s actual knowledge after a reasonable
investigation, the Owner represents and warrants that each of the statements set forth in sections 11(a)
through 11(f) below is true and complete as of the Effective Date. By accepting the Disbursement Amount,
the Owner is deemed to have reaffirmed, as of the date of disbursement, the truth and completeness of the
statements in sections 11(a) through 11(f) and of each declaration the Owner makes in the Application. If the
Owner is one or more trustees of a trust, then the following statements also pertain to the trustor or trustors of
the trust.

(a) Formation; Authority. Each person who signs this agreement (other than the Authority’s signatory)

represents the following:

(1 The signature page of this agreement identifies all persons and entities holding title to the
Property.

2 The Contract Documents are binding upon, and enforceable against, the Owner in accordance
with their terms.

(3 No consent or approval of any third party is required for the Owner’s execution of the Contract
Documents or the Owner’s performance of its obligations under the Contract Documents
except for the consents and approvals, if any, that the Owner has already obtained.

{4 If the person is signing for himself or herself, then he or she is authorized and able to perform
the Owner’s obligations under the Contract Documents and under all other documents the
Owner delivers to the Authority or the Program Administrator in connection with the Contract
Documents.

(5) If the person is signing on behalf of a corporation, partnership, limited-liability company, or
other entity that is not a natural person, then (A) he or she is authorized to sign and deliver this
agreement on that entity’s behalf; (B) the entity for which he or she signs is authorized and
able to perform the Owner’s obligations under the Contract Documents and under all other
documents the Owner delivers to the Authority or the Program Administrator in connection
with the Contract Documents; and (C) the entity has complied with all laws and regulations
concerning its organization and existence and the transaction of its business and is in good
standing in each state in which it conducts its business.

()  Compliance with Law. Neither the Owner nor the Property is in violation of, and the terms and
provisions of the Contract Documents do not conflict with, any regulation or ordinance, any order of
any court or governmental entity, or any building restrictions or governmental requirements affecting
the Property.

() Other Information. All documents, information, and forms of evidence that have been delivered to the
Program Administrator in connection with the Owner’s application for Program funding are accurate
and sufficiently complete to provide accurate and complete knowledge of their subject matter.

() Lawsuits. There are no lawsuits, tax claims, actions, proceedings, investigations, or other disputes
pending or threatened against the Owner or the Property that may impair the Owner’s ability to
perform its obligations under this agreement or may impair the Authority’s ability to levy and collect
the Special Tax or any other amounts owing under the Program.

{e)  No Evemt of Default. There is no event that is, or with notice or lapse of time or both would be, a
Defauit (defined in section 17 below) under this agreement. '

4] Accuracy of Declarations. The Owner’s declarations in the Application are true and complete.

The Owner’s Covenants,

@ Installation and Maintenance of Improvements. The Improvements must be installed by contractors
on the Program Administrator’s list of Certified Contractors unless the Program Administrator, in
writing, authorizes the Owner to install the Improvements. The Owner shall cause its contractor or
contractors to do the following: promptly obtain all required building permits; thereafter promptly
begin installation of the Improvements and diligently continue the work to completion, in a good and
workmanlike manner and in accordance with sound installation practices. The same standard cpplies
if the Cwner installs the Improvements, The Owner shall maintain the Improvements in good
condition and repair.
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b Compliance with Law, The Owner shall complete all Improvements, or canse the Improvements to be
completed, in conformity with all applicable laws, including all applicable federal, state, and local
occupation, safety, and health laws, rules, regulations, and standards. The QOwner shall comply with
and keep in effect all permits, licenses, and approvals required to install and operate the
Improvements,

(©) Site Visits. The Owner hereby grants to the Authority’s and the Program Administrator’s agents and
representatives the right to enter and visit the Property at any reasonable time during construction, and
for a period of 180 days following completion of construction, after giving reasonable notice to the
Owner, for the purpose of observing the Improvements. The agents and representatives will make
reasonable efforts, during any site visit, to avoid interfering with Owner’s use of the Property. The
Owner shall also allow the Authority’s and the Program Administrator’s agents and representatives to
examine and copy the Owner’s records and other documents that relate to the Improvements. Any site
visit, observation, or examination under this section 12(c) will be solely for the purposes of protecting
the Authority’s rights under the Contract Documents and shall not result in any responsibility or
obligation of the Authority with respect to the Improvements.

(d)  Protection Against Lien Claims. The Owner shall promptly pay or otherwise discharge any claims and
liens for labor done and materials and services furnished to the Property in connection with the
Improvements. The Owner may contest in good faith any claim or lien but must do so diligently and
without delay in completing the Improvements,

(e) Notice to Successors in Interest. The Owner shall provide any subsequent purchaser of the Property
with written notice that the Property is subject to the Special Tax lien.

] Insurance. If the Maximum Disbursement exceeds $100,000, then the Owner shall provide, maintain,
and keep in force at all times, until the Improvements are completed, a policy of builder’s “all risk”
property-damage insurance on the Property, with a policy limit equal to the amount of the Maximum
Disbursement. Alternatively, the Owner may require that each Certified Contractor installing the
Improvements provides, maintains, and keeps such insurance in force. Upon request, the Owner shall
provide the Program Administrator with documents (e.g., a certificate of insurance) confirming
compliance with this section 12(f).

{99  Notices. The Owner shall promptly notify the Program Administrator in writing of any Default
{defined in section 17 below) under this agreement and of any event that, with notice or lapse of time
or both, would constitute a Default.

43.  Mechanic’s Lien and Stop Work Notices. If a stop work notice or a mechanic’s lien related to the
Tmprovements is filed or recorded in accordance with California law, then the Program Administrator may
summarily refuse to disburse any funds to the Owner. In addition, if the Ovwmer fails to furnish the Program
Administrator with a bond causing such notice or lien to be released within ten days of notice from the
Program Administrator to do so, then that failure will constitute a Default under this agreement (see section
17 below). The Owner shall promptly deliver to the Program Administrator copies of all such notices or
liens.

14.  Owner Responsibility; Indemnification.

(a) The Ovwmer acknowledges that the Authority has established the Program solely for the purpose of
assisting the owners of property in the Authority with financing for the acquisition and installation of
qualifying renewable-energy systems and energy- and water-efficiency improvements. The Program
is a financing program. The Authority; the Authority’s officers, employees, or agents; and the
Program Administrator are not responsible for the selection of the Improvements or for the
installation, performance, or maintenance of the Improvements. Any issues related to instaliation,
performance, or maintenance of the Improvements should be discussed with the Owner’s contractors
and with the manufacturers or distributors of the Improvements.

(t)  SOLE RESPONSIBILITY TO DEAL WITH LENDERS
The Owner authorizes the Program Administrator to send a Notice to Lender of Proposed Special Tax
to each mortgage lender of record that holds a note or alternative debt instrument secured by a lien on
the property (the *“Notice™). It will notify lenders that the Owner intends to authorize the recordation
of a special-tax lien against thc property.

Please note the following:
1) When the Owner annexes the property to the CFD and enters into a Unanimous Approval
Agreement with the Authority, a special-tax lien will be imposed on the property.
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OWNER’S INITIALS: . ................

(©

(0

2) By law, the special-tax lien will be co-equal with the lien for general property taxes. It thus will
be superior to the lien of any existing deed of trust the Owner may have previously executed in
favor of a mortgage lender.

3) Existing mortgage lenders may contend that by entering into the Unanimous Approval
Agreement the Owner has violated the loan agreements or deeds of trust.

4) The fact that the Program sent the Notice will not preclude the lenders from later alleging that the
Owner has violated the loan agreements with them, and there is a risk that the lenders may prevail
in any litigation over the alleged violation.

5) Neither the Authority nor the Program Administrator can advise the Owner about any loan
agreements with lenders. The Owner’s contractual relations with lenders are the Owner’s sole
responsibility.

To the maximum extent permitted by law, the Owner shall indemnify, defend, protect, and hold

harmless the Authority and the Authority’s officers, employees, and agents (collectively, the

“Authority Parties™), as well as the Program Administrator, from and against all liabilities, claims,

demands, damages (including consequential damages), and costs (including all reasonable out-of-

pocket litigation costs and reasonable attorneys’ fees through final resolution on appeal) that are
related directly or indirectly to, or arise in any way out of, or in connection with, any fact,
circumstance, or event related to the approval of the Disbursement Amount or the payment to the

Owner of the Disbursement Amount, including any of the following: the Contract Documents; the

Owner’s performance of (or failure to perform) its obligations under the Contract Documents; the

Owner’s breach or Default (see section 17 below) under the Contract Documents; disbursement of the

Disbursement Amount; the selection, acquisition, installation, operation, or maintenance of the

Improvements; the levy and collection of the Special Tax; and the imposition of the Special Tax lien.

The Owner’s obligations under this section 14 apply whether they accrue or are discovered before or

after the disbursement of the Disbursement Amount to the Owner or the Owner's designee.

The indemnity obligations described in this section 14 will survive the disbursement of the

Disbursement Amount to the Owner or the Owner’s designee, the payment of the Special Tax

obligation in full, the transfer or sale of the Property by Owner, and the termination of this agreement,

15. Waiver of Claims.

()

Acting for itself; for its successors-in-interest to the Property; and for anyone claiming by, through, or
under the Owner, the Owner hereby waives the right to recover from, and fully and irrevocably
releases the Authority Parties and the Program Administrator from, all claims, obligations, liabilities,
causes of action, or damages, including attorneys’ fees and court costs, that the Owner may now have
or later acquire against any of the Authority Parties or the Program Administrator, and accruing from,
or related to, any of the following:

(1) the Contract Documents;

3} the advance of or failure to advance the Disbursement Amount;

3) the levy and collection of the Special Tax;

{4) the imposition of the Special Tax lien;

(5) the issuance and sale of any bonds or other evidences of indebtedness, or other financial
arrangements entered into by the Authority or the Program Administrator pursuant to the
Program;

6)  the performance of the Improvements;

@ the Improvements;

8 any damage to or diminution in value of the Property that may result from installation or
operation of the Improvements;

(9  any personal injury or death that may result from installation or operation of the
Improvements;

(10)  the selection of manufacturers, dealers, suppliers, contractors, or installers, or their action or
inaction with respect to the Improvements; .

(11)  the merchantability and fitness of the Improvements for any particular purpose, use, or
application;

(12)  the amount of energy or water savings resulting from the Improvements;

(13)  the workmanship of any third parties; and

(14)  any other matter with respect to the Program.
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17.

(b)

(c)

This release includes claims, obligations, liabilities, causes of action, and damages of which the
Owner is not currently aware or which the Owner does not suspect to exist, and which, if known by
the Owner, would materiaily affect the Owner’s release of the Authority Parties or the Program
Administrator or both.

The Owner hercby acknowledges that it has read and is familiar with California Civil Code section
1542 (“Section 15427, which is set forth below:

“A general release does not extend to claims which the creditor does not know or suspect to exist in
his or her favor at the time of executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor.”

By initialing below, the Owner hereby waives the provisions of Section 1542 solely in connection
with the matters that are the subject of the foregoing waivers and releases.

OWNER'S INITIALS: ... ... .. i i

(@)

The Owner’s waivers and releases in this section 15 will survive the disbursement of the
Disbursement Amount, the payment of the Special Tax obligation in full, the Owner’s transfer or sale
of the Property, and the termination of this agreement. The Owner’s waivers and releases in this
section 15 apply to the Owner’s successors-in-interest to the Property and to anyone claiming by,
through, or under the Owner.

Further Assurances. The Cwner shall execute any additional documents that are consistent with this
agreement, including documents in recordable form, as the Authority or the Program Administrator may
from time to time find necessary or appropriate to effectuate its purposes in entering into this agreement and
disbursing funds to the Owner.

lvents of Default,

{a)

(b)

(©

(d)

Section 3 above and California law, including the Act, govern remedies with respect to the
nonpayment of the Special Tax or any other amounts payable by the Owner under this agreement.

The failure of any of the Owner’s representations or warranties to be correct in all material respects,
or the Owner’s failure to perform or delay in performing any of its obligations under the Contract
Decuments (other than failures or delays with respect to payment of the Special Tax or any other
amount payable by the Owner), will each constitute a non-monetary default {each, a “Default™).
Upon receiving a notice of Defanlt given under section 17(c) below, the Owner shall immediately
start to cure the Default and shall complete the cure with reasonable diligence, but in any event no
later than the time set forth in section 17(c).

If a Default occurs, then before exercising any rights or remedies under the Contract Documents or
California law, including the Act, the Program Administrator, on the Authority’s behalf, must give the
Owner a written notice of Default. If the Default is reasonably capable of being cured within 30 days,
then the Owner will have 30 days after receiving the notice to effect a cure before the Authority may
exercise any rights or remedies. If the Default is reasonably capable of being cured, but not within 30
days, and if the Owner begins corrective action within 30 days afier receiving the notice and
diligently, continually, and in good faith works to cormplete the cure as soon as is practicable, then the
Owner will have such additional time as is reasonably necessary to cure the Default before the
Authority may exercise any rights or remedies. In no event, however, will the Authority be precluded
from exercising any rights or remedies if its security becomes or is about to become materially
jeopardized by the Owner’s failure to cure a Default or if the Default is not cured within 120 days
after the first notice of Defanlt is given.

If a Default occurs, then, subject to section 17{(c) above, the Authority may exercise any or all of the
rights and remedies available to it under applicable law, at equity, or as otherwise provided in this
agreement. If, at the time of the Default, there has been no disbursement of the Disbursement
Amount, then the Authority may elect to terminate this agreement, and, except as otherwise expressly
provided in this agreement, upon such termination the parties will have no further obligations or rights
under this agreement.
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18.

19.

20,

21.

23.

(6)  All costs and expenses the Authority or the Program Administrator incurs in pursuing its remedies
under this agreement will be additional indebtedness of the Owner.

1] Except as otherwise expressly stated in this agreement or as otherwise provided by applicable law, the
Authority’s rights and remedies are cumulative, and the exercise of one or motre of those rights or
remedies will not preciude the exercise, at the same time or different times, of any other rights or
remedies for the same Default or any other Default. The Authority’s failure or delay in asserting any
of its rights and remedies as to any Default will not operate as a waiver of any Default or of any such
rights or remedies and will not deprive the Authority of its rights to institute and maintain any actions
or proceedings it may consider necessary to protect, assert, or enforce its rights or remedies.

(0) With respect to the installation of the Improvements only, the performance of the Owner’s covenants
under this agreement and the compliance of conditions imposed upon the Owner by this agreement
will be excused while and to the extent that the Owner, through no fault or negligence of its own, is
prevented from performing or complying by war, riots, strikes, lockouts, action of the elements,
accidents, or acts of nature beyond the Owner’s reasonable control, But the excused covenants or
conditions will be restored to full force as soon as the cause or event preventing compliance is
removed or ceases to exist, and the Owner shall immediately resume installation of the Improvements.

Severability. Each provision of this agreement is a scparate and independent covenant and agreement. If any

non-material provision of this agreement or the application of that provision is held to be invalid or

unenforceable in whole or part, then the remainder of this agreement, or the application of that provision to
circumstances other than those to which it is invalid or unenforceable, will remaini valid and fully
enforceable.

Notices. Any notice or demand under this agreement must be in writing and will be considered properly

given and effective only when mailed or delivered in the manner provided by this section 19 to the persons

identified below. A mailed notice or demand will be effective or will be considered to have been given on
the second business day after it is deposited in the United States Mail, as certified mail, addressed as set forth
below and with postage prepaid. A notice or demand sent in any other manner will be effective or will be
considered properly given when actually delivered. A party may change its address for these purposes by

giving written notice of the change to the other party in the manner provided in this section 19.

Notwithstanding anything set forth in this section, after disbursement of finds to the Owner, all notices

regarding the Special Tax must be sent as provided by California law.

To the Authority: To Owner:
California Home Finance Authority
1215 K Street, Sacramento, CA 95814
Suite 1650

Attention: Vice President

No Waiver. A disbursement of the Disbursement Amount based upon inadequate or incorrect information

will not constitute a waiver of the Authority’s right to receive a refund of the Disbursement Amount from the

Owner.

Interpretation. This agreement is to be interpreted and applied in accordance with California law. Exhibits

A and B are part of this agreement. “Include” and its variants are terms of enlargement rather than of

limitation. For example, “includes” means “includes but not limited to,” and “including” means “including

but not limited to.”

Venue, Any legal action brought under this agreement must be instituted in the Superior Court in Sacramento

County, California.

Assignmert by Authority. The Authority, at its option, may do either or both of the following without

obtaining the Owner’s consent:

(a)  Assign any or all of its rights and obligations under this agreement, including the right to file and
prosecute any foreclosure action regarding delinquent Special Taxes or any other amounts payabie by
the Owner under this agreement.
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26,

27.

()  Pledge and assign its right fo receive the Special Tax collections and any other amounts payable by
the Owner under this agreement.
Owner Assignment Prohibiied. The Owner shall not assign or transfer any portion of this agreement or of
the Owner’s rights or obligations under the agreement without the Authority’s prior express written consent,
which the Authority may withhold, grant, or condition in its sole and absolute discretion. The sale, transfer,
or rental of the Property is not an assignment or transfer of this agreement,
Carboa Credits. The Owner agrees, upon direction of the Program Administrator, to transfer any carbon
credits, renewable-energy credits, solar-renewable-energy credits, offsets, or other tradable environmental
certificate or permit attributable to the Improvements (collectively, “Carbon Credits”) to the Authority;
following which, such Carbon Credits will be owned by the Authority., Should installation of the
Improvements qualify for a monetary incentive or rebate program that requires transfer of Carbon Credits to
the provider of the monetary incentive or rebate, then the Authority shall waive its rights to the transfer of the
Carbon Credits to it by the Owner in conjunction with the provision of the monetary incentive or rebate to the
Cwner.
Entire Agreement; Counterparts; Amendment. This agreement contains the parties’ entire understanding
regarding the matters addressed and is intended to be their final, complete, and exclusive expression of those
matters. It supersedes all prier or contemporaneous agreements, representations, and negotiations, whether
written, oral, express, or implied. Any amendment to this agreement must be in writing and signed by both
parties. If the Owner consists of more than one person or entity, then all such persons and entities will be
jointly and severally obligated by this agreement. This agreement may be executed in several counterparts,
each of which will be considered an original, but ali of which together will constitute the same agreement.
Special Termination. Notwithstanding anything to the contrary above, this agreement will terminate and be
of no further force if, on or before the date and time described in the Notice of Right to Cancel delivered to
the Owner when the Owner signed this agreement, the Owner submits to the Program Administrator a notice
of the Owner’s decisicn to cancel this agreement.

(SIGNATURE PAGES FOCLLCW)
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PROPERTY OWNER NO. 1

First Name: Middle: Last Name:
Mailing Address:

City: State: Zip Code:
Trust:

Legal Entity:

IMPORTANT SIGNATURE INSTRUGTIONS: PLEASE SIGN YOUR NAME EXAGTLY AS SHOWN ABOVE IN THE NAME FIELDS.
IF YOU ARE A TRUSTEE, PLEASE INCLUDE THE TITLE “TRUSTEE” AFTER YOUR SIGNATURE. EXAMPLE: John M. Smith, Trusts

E-SIGNATURE - PROPERTY OWNER NO. 1

PROPERTY OWNERS NO. 1 SIGNATURE

DATE

Print Name & Title
of Authorized Person:
STATE OF CALIFCRNIA
County of ... }ss
On B e before me,
e .. PeTSonally appeared,
........................................................................................ who proved to me on the basis of satisfactory evidence to

the person(s), whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his’her/their signature(s) on the instrument the person(s) or the entity upon beha
of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.
HOTARY’S SIGNATURE SEAL
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PROPERTY OWNER NO. 2

First Name: lilddle: | Last Name:

Niailing Address:

City: | State: ' Zip Code:

Trust:

Legal Entity:

IMPORTAHT SIGNATURE INSTRUCTIONS: PLEASE SIGN YOUR NAKE EXACTLY AS SHOWN ABOVE Iid THE NAME FIELDS.
IF YOU ARE 4 TRUSTEE, PLEASE INCLUDE THE TITLE “TRUSTEE” AFTER YOUR SIGNATURE. EXAMPLE: John M. Smlth,

Trustee

PROPERTY OWNERS NO, 2 SIGNATURE

DATE
Print Name & Title
of Authorized Person:

STATE CF CALIFORNIA
Comntyof... . ....... ... ) SE
O e 20.......................... before me,
. ....... personaily appeared,

....................................................................................... who proved to me on the basis of satisfactory evidence i
be the person(s), whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his’her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s) or the entity
upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and correct-

WITNESS my hand and officiai seal.

NOTARY'S SIGNATURE SEAL
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PROPERTY OWNER NO. 3

First Name: Middle: Last Name:

Malling Address:

City: State: Zip Code:

Trust: -

Legal Entity:

IMPORTANT SIGNATURE INSTRUCTIONS: PLEASE SIGN YOUR NAME EXACTLY AS SHOWN ABOVE IN THE NAME FIELDS.
IF YOU ARE A TRUSTEE, PLEASE INCLUDE THE TITLE “TRUSTEE” AFTER YOUR SIGNATURE. EXAMPLE: John M. Smith,

Trustee

PROPERTY OWNERS NO. 3 SIGNATURE

I;.ATE
Print Name & Title
of Authorized Person:

STATE OF CALIFORNIA
County of ... } ss
On.........ooovii L P 20.. ... . e e before me,
-- personally appeared,

........................................................................................ who proved to me on the basis of satisfactory evidence t
be the person(s), whose name(s) is/are subscnbed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/het/their signature(s) on the instrument the person(s) or the entity
upon behalf of which the person(s) acted, executed the instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and correci

WITNESS my hand and official seal.

NOTARY'S SIGNATURE SEAL
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PROFERTY OWNER NO. 4

Firsi Name: | laiddla: Last Name:

Mziling Address:

Clt: State: Zip Code:

Trust:

Legal Entity:

IMPORTANT SIGNATURE INSTRUCTIONS: PLEASE SIGN YOUR NAME EXACTLY AS SHOWN ABOVE IN THE NAME FIELDS.
IF YOU ARE A TRUSTEE, PLEASE INCLUDE THE TITLE “TRUSTEE” AFTER YOUR SIGMATURE. EXAMPLE: John M. Smith,

Trustee
PROPERTY QWNERS NO, 4 SIGNATURE
DATE
Print Name & Title
of Authorized Person:
STATE OF CALIFORNIA
County of ... } ss
On....ooooovv v . L 20......................... before me,
............................................................................................ personally appeared,

.......................................................................... who proved to me on the basis of satisfactory evidence 1.
be the person(s), whose name(s) isfare subscribed to the thhm instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s) or the entity
upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and correct:

WITNESS my hand and official seal.

NOTARY'S SIGNATURE SEAL
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CALIFORNIA HOME FINANCE AUTHORITY

Signature of Authorized Person:

Print Name and Title of Authorized Person:

Date:
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EXHIBIT A TO UNANIMOUS APPROVAL AGREEMENT

FORM OF NOTICE OF SPECIAL TAX LIEI

California Home Finance Authority
Community Facilities District No. 2014-1
{Clzan Energy)

Pursuant to sections 53328.1(a){4) and 53328.3 of the Califomnia Government Code, which are part of the "Mello-Roos Community Facilities
Act of 1982" (chapter 2.5, part 1, division 2, title 5 of the California Government Code} (the “Act"), and to section 3114.5 of the California
Streets and Highways Cecde, the undersigned hereby gives notice that a lien to secure payment of a special tax is hereby imposed by the
Board of the California Home Finance Authority (the *Autherity”), upon the parce! listed here {the “Property”). The special tax secured by
this lien is autherized to be levied for the purpese of paying the cost to acquire and install qualifying renewable-energy systems and energy-
and water-efficiency improvements, including paying principal and interest on debt (as that term is defined in the Act), the proceeds of which
are used to finance all or a portion of the cost of the systems and improvements.

The special fax is authorized to be levied within the California Home Finance Authority Community Facilities District No. 2014-1 (Clean
Energy), to which the Property has been annexed with the unanimous consent of all of its owners by means of a Unanimous Approval
Agreement (to which reference is made for further particulars and which, under section 53329.6 of the Act, constitutes the vote of the
qualified electors required by the California Constitution). The lien of the special tax is a continuing lien that secures each annuatl levy of the
special tax and continues in effect until the special-tax obligation is prepaid, permanently satisfied, or canceled in accordance with law.

The maximom annual amount of the special tax is shown niereon. The conditions under which the obiigation to pay the special tax may be
prepaid and permanently satisfied and the lien of the special tax canceled, and the procedures for calculating the amount required for
prepayment of the special tax. are set forth in the Unanimous Approval Agreement.

Notice is further given that upon the recording of this notice in the office of the Clerk/Recorder of the County within which the Property is
domiciled, the obligation to pay the special-tax levy wil!l become 2 lien upon the Property in accordance with section 3115.5 of the California
Streets and Highways Code.

The names of the owners and the assessor's parcel number of the Property are shown hereon.

For further information conceming the current and estimated future special-tax liability of owners or purchasers of the Property subject to this
special-tax lien, interested persons should contact:

Willdan Financial Services

(866) 807-6864
DAS-AnalystAssistants@willdan.com
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EXHIBIT C -~ MASTER ASSIGNMENT AGREEMENT

FORM OF MASTER ASSIGNMENT AGREEMENT

This Master Assignment Agreement, dated 20__, for reference (the “Master
Agreement”), is between the CALIFORNIA HOME FINANCE AUTHORITY, a California joint
exercise of powers authority (the “Authority”); YGRENE ENERGY FUND CALIFORNIA, LLC, a
California limited-liability company (“Ygrene”); and ZIONS FIRST NATIONAL BANK, a national
banking association organized and existing under and by virtue of the laws of the United States
of America, as trustee, including its successors and assigns hereunder (the “Trustee”).

‘Background

A. In connection with its Clean Energy Program (the “Program”), the Authority has
established its Community Facilities District No. 2014-1 (Clean Energy) (the “CFD”) in
accordance with the Mello-Roos Community Facilities Act of 1982 (California Government
Code Sections 53311 through 53368.3) (the “Act”), and particularly under Sections
53313.5(1) and 53328.1. The CFD authorizes the Authority to levy, secure, and collect
special taxes on any parcel when all the owners of the parcel sign an agreement
consenting to have the parcel annexed to the CFD (a “Unanimous Approval Agreement”).
In this Master Agreement, “Special Tax” means the special tax described in, and
authorized by, a Unanimous Approval Agreement.

B. A Unanimous Approval Agreement has been entered into for each of the parcels described
in supplemental assignments substantially in the form attached to this Master Agreement
as Exhibit A (each a “Supplemental Assignment”). In this Master Agreement, the
“Property” refers to the parcel described in a Supplemental Assignment.

C.  Under the Act, the Special Tax authorized by a Unanimous Approval Agreement is to be
levied and collected as a separate line item on the secured property-tax bill for the
Property in the same manner as applicable County Treasurer-Tax Collector collects the
general property-tax revenues.

D. In exchange for Ygrene’s arrangement of financing through the Program for energy-
efficiency, water-conservation, and renewable-energy improvements on the Property (the
“Improvements”), the Authority desires to sell and assign to Ygrene, without recourse to
the Authority except as expressly provided herein, the Authority’s right to receive the
Special Tax collectibie for each Property, and any penalties and interest on and other
proceeds of any delinquent installment of the Spacial Tax (the “Special Tax Revenuas”).
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Alsc in exchange for Ygrene’s arrangement of financing for the improvements through the
Frogram, the Authority desires to sell and assign certain enforcement rights with respect
to the Special Tax Revenues to the Trustee, in trust, for the benefit of Ygrene upon the
terms set forth in this Master Agreement.

The Authority is willing to sell and assign the Authority’s right io receive Special Tax
Revenues upon the terms set forth in this Master Agreement.

The Authority is willing to sell and assign certain enforcement rights with respect to the
Special Tax Revenues upon the terms set forth in this Master Agreement.

The Authority, Ygrene, and the Trustee ogree os follows:

1.

Agreement to Sell and Assign Special Tax Revenues; Agreement to Sell and Assign
Enforcement Rights; Repurchase of Delinquent Instaliments. (a) The Authority shall sell
and assign to Ygrene, without recourse to the Authority except as expressly provided
herein, all of the Authority’s rights to receive the Special Tax Ravenues collectible for the
Property identified in each Supplemental Assignment. The consideration for each sale and
assignment is Ygrene’'s arrangement of financing for the Improvements through the
Program.

{b) The Authority shall sell and assign to the Trustee, in trust, for the benefit of Ygrene,
without recourse to the Authority except as expressly provided herein, all present or
future rights of the Authority to enforce or cause the enforcement of the payment of any
delinquent Special Tax collectible for the Property through judicial foreclosure. The
Trustee hereby agrees that it will not initiate any such judicial foreclosure proceeding
against any Property to enforce a delinquent installment of the Special Tax if the
applicable County shall have paid, and the Trustee shall have received, one hundred
percent {100%) of the amount of such delinquent installment of the Special Tax through
the County’s so-called “Teeter Plan,” if any. The consideration for each sale and
assignment is Ygrene's arrangement of financing for the Improvements through the
Program.

(c) Any delinquent installment of the Special Tax, the right to receive the Special Tax
Revenues collectible with respect to any such delinquent installment of the Special Tax,
and the enforcement rights described in Section 1(b) of this Master Agreement with
respect to such delinquent installment of the Special Tax, shall be automatically sold to the
applicable County upon the Trustee receiving one hundred percent (100%) of the amount
of such delinquent installment of the Special Tax through the County’s so-called “Teeter
Plan,” if any, as set forth in Section 5(b) of this Master Agreement. Upon the sale tc the
applicable County of any delinquent installment of the Special Tax and the rights with
resnect thereto pursuant to the immediately preceding sentence, Ygrene and the Trustee
shall have no further right to the enforcement rights described in Section 1{b) of this
Master Agreement with respect to such delinguent installment of the Special Tax or to
receive such delinquent installment of the Special Tax or the Special Tax Revenues
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collectible with respect to such delinquent installment of the Special Tax and the Authority
shall have no further obligation to pay the Special Tax Revenues collectible with respect to
such delinquent installment of the Special Tax to the Trustee as set forth in Section 5(a) of
this Master Agreement.

2. Vgrene's Representations and Warranties. Ygrene hereby represents and warrants to the
Authority and the Trustee that the following statements are true as of the effective date of
this Master Agreement and, with respect to the right to receive Special Tax Revenues
conveyed by a Supplemental Assignment, as of the effective date of the Supplemental
Assignment:

(a) Ygrene is duly organized, validly existing, and in good standing in the State of
California.

{b) Ygrene has full power and authority to enter into, and to perform its obligations
under, this Master Agreement.

(c) Ygrene's execution and delivery of, and performance under, this Master Agreement
does not conflict with, or cause a breach or default by it under, any of its
organizational documents; any law, rule, regulation, judgment, order, or decree to
which it is subject; or any agreement or instrument to which it is a party.

(d) Ygrene has duly authorized the terms, execution, delivery, and performance of this
Master Agreement, and Ygrene has duly executed and delivered this Master
Agreement.

(e) This Master Agreement constitutes a legal, valid, and binding obligation of Ygrene,
enforceable against Ygrene and its successors and assignees in accordance with its
terms, subject to laws relating to or affecting creditors’ rights generally {including
laws pertaining to bankruptcy, insolvency, reorganization, moratorium, and
fraudulent conveyance) and to the application of equitable principles in any
proceeding, whether at law or in equity.

(f) No consent, approval, authorization, order, registration, or qualification by, of, or
with any court, regulatory body, administrative agency, or other governmental
instrumentality having jurisdiction over Ygrene is required for Ygrene's
consummation of the transactions contemplated by this Master Agreement or any
Supplemental Assignment, except for those that have been obtained and are in full
effect,

(8) Ygrene believes that the consummation of the transactions contemplated by this
Master Agreement and each Supplemental Assignment will not violate any law,

order, rule, or regulation of any court, regulatery body, administrative agency, or
other governmental instrumentality having jurisdiction over Ygrena.
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(h)  Ygrene has not been served witli process in, and has not been ovartly threaiened by
a governmental entity or {inanciai institution in a substantive matter with, any court
proceeding that—

(1) asserts the invalidity of this Master Agreement, any Supplemental Assignment,
or any aspect of the CFD;

(2} seeks io prevent the consummation of any of the transactions contemplated by
this Master Agreement, any Supplemental Assignment, or the CFD; or

(3) seeks any determination or ruling that would materiallv and adversely affect the
validity or enforceability of this Master Agreement, any Supplemental
Assignment, or the authority conferred upon the Authority by the CFD.

(i} Ygrene is providing reasonably equivalent value for each right to receive Special
Tax Revenues sold and assigned to Ygrene under this Master Agreement and a
Supplemental Assignment.

3. The Authority’s Representations and Warranties. The Authority hereby represents and
warrants to Ygrene and the Trustee that the following statements are true as of the
effective date of this Master Agreement and, with respect to the right to receive Special
Tax Revenues conveyed by a Supplemental Assignment, as of the effective date of the
Supplemental Assignment:

{(a) The Authority validly exists as a joint powers authority under California law.

(b) The Authority has duly authorized the execution, delivery, and performance of this
Master Agreement and of each Supplemental Assignment.

(c} The Authority has duly executed and delivered this Master Agreement and each
Supplemental Assignment. Assuming that Ygrene and the Trustee duly authorize,
execute, and deliver this Master Agreement, the Authority believes that this Master
Agreement and each Supplemental Assignment constitute legal, valid, and binding
obligations of the Authority, enforceable against the Authority in accordance with
their terms, subject to laws relating to or affecting creditors’ rights generally
(including laws pertaining to bankruptcy, insolvency, reorganization, moratorium,
and fraudulent conveyance); to the application of equitable principles in any
proceeding, whether at law or in equity; and to the limitations on remedies against
cities in California.

(d) No consent, approvai, authorization, order, registration, or qualification by, of, or
with any court, regulatory body, administrative agency, or other governmental
instrumentality having jurisdiction over the Authority is required for the Authority’s
consummation of the transactions contemplated by this Master Agreement or any
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Supplemental Assignment, except for those that have been obtained and are in full
effect,

(e) The Authority’s consummation of the transactions contemplated by this Master
Agreement and each Supplemental Assignment, and the fulfillment of the terms of
those agreements, do not—

(1) in any material way conflict with, or result in the Authority’s material breach of,
any of the material terms and provisions of any agreement to which the
Authority is a party or by which it is bound; or

(2) Constitute a material default by the Authority (with or without notice or lapse of
time) under any agreement to which the Authority is a party or by which it is
bound.

(f}  The Authority believes that the consummation of the transactions contemplated by
this Master Agreement and each Supplemental Assignment will not violate any law,
order, rule, or regulation of any court, regulatory body, administrative agency, or
other governmental instrumentality having jurisdiction over the Authority.

{8) The Authority has not been served with process in, and has not been overtly
threatened by a governmental entity or financial institution in a substantive matter
with, any court proceeding that—

(1} Asserts the invalidity of this Master Agreement, any Supplemental Assignment,
or any aspect of the CFD;

(2) Seeks to prevent the consummation of any of the transactions contemplated by
this Master Agreement, any Supplemental Assignment, or the CFD; or

(3) Seeks any determination or ruling that would materially and adversely affect the
validity or enforceability of this Master Agreement, any Suppiemental
Assignment, or the authority conferred upon the Authority by the CFD.

{h}) No voter initiatives are pending that would affect the Authority’s sale and assignment
of the right to receive any Special Tax Revenues or would affect the Program.

(i) With respect to each Supplemental Assignment, when the Authority sells and
assigns to Ygrene the right to receive Special Tax Revenues coliectible for a Property,
the Authority will have the sole right to levy the related Special Tax on ihe Property
and to colleci and receive the Special Tax Revenues, as provided in the Act. From and
after the Authority’s sale and assignment to Ygrene of the right to receive those
Speciai Tax Revenues, the Authority will retain and shall exercise the right to levy the
related Special Taxes but will have no interest in the Special Tax Revenues or the
right to receive them, provided, that, solely to the extent that the Authority is not
separately reimbursed for such charges and costs by 2 third-party adminisirator of
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1

(k)

()

(m)

the CFC or from another source, the Authority may first deduct fromi the amcunis
collected its reasonable and agreed charges for collecting the Special Tax and its
reasonable costs for administering the CFD.

With respect to each Supplemental Assignmeni—

{1} when the Authority sells and assigns to Ygrene the right to receive any Special
Tax Revenues collectible for a Property, the Authority will hold tiile to that right
free and clear of all liens, pledges, charges, security interests, or other
impediments of any nature; and

(2) except as set forth in this Master Agreement, the Authority has not sold,
transferred, assigned, set over, or otherwise conveyed and will not sell, transfer,
assign, set over, or otherwise convey any righg, title, or interest oi any kind in all
or any portion of the right to receive the Special Tax Revenues, and has not
created and will not have created or to its knowledge permitted the creation of
any lien on that right or any portion of it.

The Authority’s principal place of business and chief executive office is located at
1215 K Street — STE 16590, Sacraments, CA 85814.

The Authority shall treat each sale and assignment of the right to receive Special
Tax Revenues as a sale for purposes of {ax reporting and accounting, and the
Authority will not take the position that the right to receive Special Tax Revenues is a
part of the debtor’s estate if the Authority files a bankruptcy petition or has such a
petition filed against it under any bankruptcy law.

The Authority has received reasonably equivalent value for each right to receive
Special Tax Revenues sold and assigned to Ygrene under this Master Agreement and
a Supplemental Assignment.

The Authority’s Covenants.

(a)

(b)

The Authority shall not knowingly take any action if taking such action would
adversely affect Ygrene's rights to receive Special Tax Revenues that have been
conveyed to Ygrene by the Supplemental Assignments or the ability of Ygrene to
receive the Special Tax Revenues conveyed to Ygrene by the Supplemental
Assignments. The Authority shall not knowingly omit to take any action if omitting to
take such action would adversely affect Ygrene’s rights to receive Special Tax
Revenues that have been conveyed to Ygrene by the Supplemental Assignments or
the ability of Ygrene to receive the Special Tax Revenues conveyed to Ygrene by the
Supplemental Assignments.

The Authority shall not knowingly take any action or omit to take any action, and, to
the extent the Authority knows of any such action, shall use reasonable efforts to
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prevent any action by others, that would release the lien that secures payment of the
Special Tax on a Property until the Special Tax has been paid in full. Without the prior
written consent of Ygrene, the Authority shall not do any of the following if the effect
would be materially adverse to Ygrene: amend, modify, terminate, waive, or
surrender a Unanimous Approval Agreement; agree to any amendment,
modification, termination, waiver, or surrender of any provision in a Unanimous
Approval Agreement; or waive timely performance or observance of any provision in
a Unanimous Approval Agreement.

(c) Subject to Section 1(c) of this Master Agreement, upon request of Ygrene or the
Trustee, the Authority shall take all actions necessary to preserve, maintain, and
protect Ygrene’s title to the Special Tax Revenues and the Trustee’s title to the
enforcement rights described in Section 1(b) of this Master Agreement.

5. Payment of Special Tax Revenues. (a) Subject to Section 1(c) of this Master Agreement,
the Authority will endeavor to secure the agreement of the each County in which a
Property is located to pay the Special Tax Revenues directly to the Trustee, so that the
Special Tax Revenues will not come, even temporarily, into the Authority’s possession. If
any Special Tax Revenues come into the Authority’s possession, then the Authority shall
immediately pay such Special Tax Revenues to the Trustee.

(b} If any delinquent installment of the Special Tax is sold to a County through the
County’s Teeter Plan as set forth in Section 1{c) of this Master Agreement, the Authority
-will endeavor to secure the agreement of the County to pay directly to the Trustee an
amount equal to one hundred percent (100%) of the amount of such delinquent
installment of the Special Tax.

6. Notices of Breach. If the Authority or Ygrene discovers that the Authority has breached
any of its covenants or that any of the Authority’s or Ygrene’s representations or
warranties is materially false or misleading, and if the breach or false or misieading
representation or warranty materially and adversely affects the value of the rights to
receive Special Tax Revenues that have been conveyed to Ygrene by the Suppiemental
Assignments, then the discovering party shall promptly notify the other party and the
Trustee in writing.

7. Indemnification.

(a) To the extent permitted by law, the Authority shall indemnify, defend, and hold
harmless Ygrene and Ygrzne's sificers, directors, employees, and agenis from and against
all liabilities, claims, demands, damages, and costs to the extent they aiise out oi the
Authority’s breach of any of its covenants in this Master Agreement or out of any
representation or warcanty of the Authority in Section 3 of this Master Agreement that ic
materialiy false or misleading.
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(b) VYgrene shall indemnify, defend, and hold harmless the Authority, its Board, officers,
directors, agents, employees and volunteers from and against any and all claims, demands,
actions, losses, liabilities, damages, and costs, including reasonable attornevs’ fees, arising
out of or resulting from the performance of this iMaster Agreement or any Supplemental
Assignment, except to the extent they arise out of the Authority’s breach of any of its
covenants in this Master Agreement or out of any representation or warranty of the
Authority in Section 3 of this Master Agreement that is materizlly false or misleading.

Limitation on Liability. Regarding any matter arising under this Master Agreement, the
Authority and the Authority’s elected officials, officers, employees and agents may rely in
good faith on the advice of counsel and on any document that reasonably appears to be
properly authorized and signed. The Authority’s elected officials, officers, and employees
of the Authority are not personaily liable for the Authority’s representations, warranties,
covenants, agreements, or other obligations under this Master Agreement or for any
certificates, notices, or agreements delivered under this Master Agreement.

Assignment.,

(a) Ygrene is entitled to assign (including granting a security interest) (i) its rights
under this Master Agreement, (ii) its rights under each Supplemental Assignment, and
(iii) its rights to receive Special Tax Revenues. Any assignee of any such rights may
further assign such rights. Notwithstanding the foregoing, (I} Ygrene shall not assign
its rights and obligations set forth in Sections 12(h), 12(k}, and 12{n) of this Master
Agreement, and such rights and obligations shall remain those of Ygrene
notwithstanding any attempted assignment, and (It) references in Sections 12(i), 12(j),
12{l), 14, and 15 of this Master Agreement to Ygrene shall refer to Ygrene Energy Fund
California, LLC or any successor thereto, notwithstanding any assignment.

(b) Except as provided in Section 9(a} of this Master Agreement, Ygrene may not
assign, transfer, or delegate any of its obligations under this Master Agreement or any
Supplemental Assignment without the Authority’s prior written consent. Any
attempted assignment, transfer, or delegation in violation of the terms of the
preceding sentence shall be void.

(c) The Authority may not assign, transfer, or delegate any of its rights or obligations
under this Master Agreement without Ygrene’s prior writteri consent. Any attempted
assignment, transfer, or delegation in violation of the terms of the preceding sentence
shall be void.

{d) If Ygrene assigns {including granting a security interest) any of its rights under
this Master Agreement, its rights under any Supplemental Assignment, or its rights to
receive Special Tax Revenues, then Ygrene shall promptly noiify the Trustee in writing
of such assignment and shall provide a copy of such assignment to the Trustee. The
notice shall include at least the following information: (i) the effective date of the
assignment, (ii) the identity and relevant contact information for the assignee, and (jii)
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10.

11.

a description of the specific rights assigned, including information identifying the
Property for which the rights have been assigned. From and after the date set forth in
such notice as the effective date of the assignment, the Trustee shall in all respects
treat the assignee, and not Ygrene, as the beneficiary of the trusts created by this
Master Agreement and the relevant Supplemental Assignments with respect to the
assigned rights that are identified in the notice and the Property specified in the
notice, and such assignee shall be entitled to all of the rights that have been assigned
to it. The provisions of this paragraph shall also apply to any further assignment by an
assignee. Notwithstanding any other provision, should any assignee make a further
assignment, then, to the extent of such further assignment, such assignee shall no
longer be considered to be an assignee hereunder.

Reliance on Representations, Warranties, and Covenants; Survival. The Authority and
Ygrene agree and acknowledge that the Trustee, the Authority and Ygrene have relied on,
will continue to rely on, and are entitled to rely on the Authority’s and Ygrene's
representations and warranties in Sections 2 and 3 of this Master Agreement and the
Authority’s covenants in Section 4 of this Master Agreement. The Authority’s and Ygrene’s
representations and warranties in Sections 2 and 3 of this Master Agreement and the
Authority’s covenants in Section 4 of this Master Agreement—

{a) will survive (i) the sale and assignment of rights to receive Special Tax Revenues
to Ygrene, (ii) the sale and assignment to the Trustee set forth.in Section 1(b) of this
-Master Agreement, and {jii) any assignment (including any grant of a security interest)
of rights under this Master Agreement, rights under any Supplemental Assignment, or
rights to receive Special Tax Revenues by Ygrene to any assignee, or by any assignee to

a further assignee;

{(b) will continue in full force notwithstanding any change in the authority conferred
upon the Authority by the CFD; and

(c) will inure to the benefit of Ygrene and any assigns.

Ygrene’s Acknowledgment. Ygrene agrees and -acknowledges that, the Authority is
irrevocably selling and assigning (i) to Ygrene the rights to receive Special Tax Revenues,
without recourse to the Authority and without any representation or warranty, except as
expressly set forth herein, and {ii).to the Trustee the enforcement rights described in
Section 1(b} of this Master Agreement, without recourse to the Authority and without any
representation or warranty, except as expressly set forth herein.

Trustee Provisions.

(a} The Authority and Ygrene hereby appoint the Trustee to act as trustee for the benefit
oi Ygrene with respect tc the anforcerent righis described in Section 1{b) of this
Masier Agreement, and the Trustee accepts such appointment,
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(b) The Trusiee is hereby instructed by Ygrene and the Authorily to, and the Trustee
hereby agrees to, accept and hold in trust for the benefit of Ygrene the Special Tax
Revenues transferred to the Trustee under Section 5 of this Master Agreement or
collected by it through judicial foreclosure and distribute the Special Tax Revenues for
each Property as directed in writing by Ygrene.

(c) The Trustee is hereby instructed by Ygrene and the Authority to, and the Trustee
hereby agrees to, accept and hold in trust for the benefit of Ygrene all present or
future rights of the Authority to enforce or cause the enforcement of the payment of
any delinquent Special Tax collectible for each Property through judicial foreclosure, in
trust, for the benefit of Ygrene. The Trustee herepy agreas that it will not initiate any
such judicial foreclosure proceeding against any Property to enforce a delinquent
installment of the Special Tax if the applicable County shall have paid, and the Trustee
shall have received, one hundred percent (100%) of the amount of such delinquent
instaliment of the Special Tax through the County’s so-called “Teeter Plan,” if any.

(d) Except as otherwise provided in Sections 1(b) and 12(c) of this Master Agreement, if
directed in writing by Ygrene and upon receiving indemnification satisfactory to it, the
Trustee will initiate foreclosure nroceedings as authorized by the Act in order to
eniorce the lien of each delinquent instaliment of the Speciai Tax for any Property and
will diligently prosecute and pursue such foreclosure proceedings to judgment and
sale.

(e) The recitals of fact herein shall not be taken as statements of the Trustee, and the
Trustee assumes no responsibility for the correctness of the same. The Trustee makes
no representations as to the validity or sufficiency of this Master Agreement or any
Supplemental Assignment and the Trustee shall incur no liability in respect thereof.
The Trustee shall be under no responsibility or duty with respect to the application of
any moneys properly paid to it except as provided herein or as otherwise expressly
agreed by the Trustee. The Trustee shall be under no obligation or duty to perform
any act that would involve it in expense or liability or to institute or defend any suit in
respect of this Master Agreement or any Supplemental Assignment or to advance any
of its own moneys, unless indemnified to its reasonable satisfaction. The Trustee shall
not be ligble in connection with the performance of its duties under this Master
Agreement or any Supplemental Assighment except for its own negligence or willful
misconduct.

{f) The Trustee undertakes to perform such duties and only such duties as are specifically
set forth in this Master Agreement and each Supplemental Assignment. The Trustee
shall not take any discretionary action under this Master Agreement or any
Supplemental Assignment without the written approval of Ygrene and shall take such
discretionary action permitted or required under the Master Agreement and any
Supplemental Assignment, as may be directed in writing by Ygrene.
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(8} The Trustee, upon receipt of any notice, resolution, request, consent, order,
certificate, report, opinion, bond, or other paper or document furnished to it pursuant
to any provision of this Master Agreement or any Supplemental Assignment, shall
examine such instrument to determine whether it conforms to the requirements of
this Master Agreement or any Supplemental Assignment and shall be protected in
acting upon any such instrument believed by it to be genuine and to have been signed
or presented by the proper party or parties. The Trustee may consult with counsel
selected by it in respect of any action taken or suffered by the Trustee under this
Master Agreement or any Supplemental Assignment. Specifically, and without limiting
the foregoing, the Trustee may rely upon directions, instructions and information
given or provided to it by Ygrene or persons or entities acting on its behalf, as set forth
in this Master Agreement or any Supplemental Assignment, without further review
thereof (other than examining such instrument to determine whether it conforms to
the requirements of this Master Agreement and any Supplemental Assignment), and
shail not be liable or responsible for the accuracy of the contents contained in such
directions, instructions and information or for ta king any actions on the basis thereof,

(h} Ygrene has agreed to pay, or provide for payment of, the Trustee’s fees and expenses
from time to time as set forth in a separate agreement between Ygrene and the
Trustee as compensation for all services rendered by the Trustee under this Master
Agreement and any Supplemerital Assignment. The Trustee shall not have a lien on
any moneys or other assets at any time held or received by it under this Master
Agreement or any Supplemental Assignment.

(i) The Trustee may resign at any time and be discharged of the duties and obligations
created by this Master Agreement and all Supplemental Assignments by giving not less
than sixty (60) days’ written notice to the Authority, Ygrene, and all assignees with
respect to which the Trustee has received notice pursuant to Section 9(d) of this
Master Agreement. No resignation shall become effective until the acceptance of
appointment by a successor Trustee. If an instrument of acceptance by a successor
Trustee shall not have been delivered to the Trustee within 60 days after the giving of
such notice of resignation, the retiring Trustee may petition any court of competent
jurisdiction for the appointment of a successor Trustee.

()} The Trustee may be removed at any time by an instrument or concurrent instruments
in writing, signed by Ygrene and all assignees with respect to which the Trustee has
received notice pursuant to Section 9(d) of this Master Agreement and filed with the
Trustee; provided that no removal shall become effective until the acceptance of
appointment by a successor Trustee.

(k) In case at any time the Trustee shall resign or shall be removed or shall become
incapable of acting, o shall be adjudged bankrupt or insolvent, or if 2 receiver,
liguidator or conservator of the Trustee, or of its property, shall be appointed, or if any
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public cfficer shall take chiarge or control of the Trustee, or of its properiv or affairs,
Ygrene shall appoint a successor Trustee.

() Any successor Trustee appointed under this Master Agreement shall execute,
acknowledge and deliver to its predecessor, and also to the Authority, Ygrene and all
assignees with respect to which notice has been provided to the predecessor Trustee
pursuant to Section 9(d) of this Master Agreement, an instrument accepting such
appointment and thereupon such successor Trustee, without any further act, deed or
conveyance, shall become fully vested with all moneys, estates, properties, rights,
powers, duties and obligations of such predecessor Trustee, with like effect as if
originally named; but the Trustee ceasing to act nevertheless, shall execute,
acknowledge and deliver such instruments of conveyance and further assurance and
do such other things as reasonably may be required for more fully and certainly
vesting and confirming in such successor all the right, title and interest of the
predecessor Trustee in and to any property held by it under this Master Agreement
and any Supplemental Assignment, and shall pay over, assign and deliver to the
successor Trustee any money or other property subject to the trusts and conditions set
forth in or pursuant to this Master Agreement and ail Supplemental Assignments.
Should any deed, conveyance or instrument in writing from the Authority or Ygrene be
required by such successor Trustee for more fuliy and certainly vesting in and
confirming any such estates, rights, powers and duties, any and all such deeds,
conveyances and instruments in writing, on request and so far as may be authorized by
law, shall be executed, acknowledged and delivered by the Authority and Ygrene.

{m) Any company into which the Trustee may be merged or converted or with which it
may be consolidated or any company resulting from any merger, conversion or
consolidation to which it may be party or any company to which the Trustee may sell
or transfer all or substantially all of its corporate trust business, provided such
company shall be a bank or trust company organized under the laws of any state of the
United States or a national banking association, and shall be authorized by law to
perform all the duties imposed upon it by this Master Agreement and all Supplemental
Assignments, shall be the successor to the Trustee without the execution or filing of
any paper or the performance of any further act,

(n) Ygrene shall indemnify, defend, and hold harmless the Trustee against any loss,
damages, liability, or expense incurred without negligence or bad faith on the part of
the Trustee and arising out of or in connection with the acceptance or administration
of the trusts created by this Master Agreement and all Supplemental Assignments,
including costs and expenses (including attorneys’ fees) of defending itself against any
claim or liability in connection with the exercise or performance of any of its powers
under this Master Agreement or any Supplemental Assignment. The rights of the
Trustee and the obligations of Ygrene under this paragraph shall survive the
resignation or removal of the Trustee.
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13.

14.

15.

16.

17.

OHSUSA:759436400.3

Notices. Any notice or other communication under this Master Agreement must be in writing and
will be considered properly given and effective only when mailed or delivered in the manner
provided by this Section 13 to the persons identified below. A notice or other communication that
is mailed will be effective or will be considered to have been given on the third day after it is
deposited in the U.S. Mail {certified mail and return receipt requested), addressed as set forth
below, with postage prepaid. A natice or other communication sent in any other manner will be
effective or will be considered properly given when actually delivered. A party may change its

address for these purpaoses by giving written notice of the change to the other party in the manner
provided in this Section 13,

If to the Authority: ifto Ygrene:

California Home Finance Authority Ygrene Energy Fund California, LLC
1215 K Street - SU 1650 1008 Street — SU 210

Sacramento, CA 95814 Santa Rosa, CA 95401

if to the Trustee:

Zions First National Bank
Corporate Trust Division

550 South Hope Street — SU 2875
Los Angeles, CA 90071

Amendments. The Authority, Ygrene, and the Trustee may amend this Master
Agreement, without the consent of any assignee, to cure any ambiguity or to correct any
provision in this Master Agreement. Except as set forth in the preceding sentence, this
Master Agreement may not be amended without the written consent of the Authority, the
Trustee, Ygrene, and each assignee with respect to which the Trustee has received notice
pursuant to Section 9(d) of this Master Agreement.

Third Party Rights. Each assignee of rights to receive Special Tax Revenues is an express
and intended third-party beneficiary of this Master Agreement. This Master Agreement
does not give any person or entity other than the Authority, Ygrene, the Trustee, and each
assignee with respect to which the Trustee has received notice pursuant to Section 9(d) of
this Master Agreement, any benefit or legal or equitable right, remedy, or claim.

Severakility. If any court with jurisdiction rules that any part of this Master Agreement is
invalid, unenforceable, or contrary to law or public policy, ther the rest of this Master
Agreement remains valid and fully enforceable.,

nterpretation. This Master Agreement is to be Interpreted and anplied in zccordance
with California law. Exhibit A is part of this Master Agreament.
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18. Venue. Any iegal actiori brought under this Master Agreement must be instituted in the
Superior Couri of the County of Sacramento, State of California.

19. Effective Date. This Master Agreement is effective when all parties have signed it.

20. Counterparis. The parties may sign this Master Agreement in counterparts, each of which
will be considered an original, but all of which will constituie the same agreement.

21. Entire Agreemient. This Master Agreement sets forth the parties’ entire understanding
regarding the matters set forth above and is intended to be their final, complete, and
exclusive expression of those matters.

(Signature page follows)
OHSUSA:759436400.3 Master Assignment Agreement:
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California Home Finance Authority Ygrene Energy Fund California, LLC

By: By:

Signature of authorized person

Signature of authorized persan

Print signatory’s name

Print signatory's name

Print signatory’s title

Print signatory’s title

Zions First National Bank, as trustee

By:

Signature of autharized person

Print signatory’s name

Print signatory’s title
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EXHIBIT A TO MASTER ASSIGNMENT

FORM OF SUPPLEMENTAIL ASSIGNMENT

This Supplemental Assignment, dated . for reference, is made by the California Home Finance Authority, a California joint
exarcise of powers authorily (the *Authority”) in favor of (i) Ygrene Energy Fund California, LLC, a California limitea-liability company ("Ygrene”), and (i)

Zions First Nationa! Bank, a national banking association organized and existing under and by virtue of the laws of the United States of America, as trustee
{the "Trustee", including its successors and assigns under the Master Assignment Agreement, defined below.

1. The Authority, Ygrene, and the Trustee have entered Into a Master Assignment Agreement dated , pertalning to the Authority's
Community Faciities District Nc, 2014-1 (Clean Energy) (the "CFD").
2. This Is a “Suppiemental Assignment” as that term Is defined in the Master Agresment, and all of the terms of the Master Agreement are incorporated hersin.
If there are Inconsistencies between the terms of the Master Agreement and this Supplemental Assignment, tha terms of the Master Agreement shall control.
3 . ‘This Supplemental Assignment applies to the following real propesty within the CFD (the "Property™):
i. Street Address:
— — | | ——
- | ;
ity: i
ty | tate: I ip:
R L. 1 ,ﬁ
V. .
PN: ! v
4, In consideration of the arrangement by Ygrene of financing for the improvements for the Property in accordance with the procedures and authority of the CFD
and the provisions of the Unanimous Approval Agreement, and subject to the terms of the Master Agreement, the Authority does hereby—
(a) seil and assign to Ygrena, without recourse to the Authority except as expressly provided In the Master Agreement, all of the Authority's rights to
receive the Special Tax Revenues coliectible for the Property; and
(b) sell and assign to the Trustee, In trust, for the benefit of Ygrene, withowt recourse to the Authority except as exprassly provided In the Master
Agreement, ali present or future rights of the Authority to enforce or cause the enforcement of the payment of any delinquent Special Tax collectible for
the Property through judicial foreclosure,
5.

This Supplemental Assignment Is effective upen execution and dellvery hereof by the Authority.

CALIFORNIA HOME FINANCE AUTHORITY

vil.

viil. Print Name of Authorized Person
xi.

xii. Signature of Authorized Person
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(Attachment C)
CALIFORNIA CLEAN ENERGY PROGRAM
CAL!FORNIA HOME FINANCE AUTHORITY

SB 555 RESIDENTIAL PROGRAM HANDBOOK

The California Home Finance Authority ("the Authority”) has established a community facilities district for
operation of its California Clean Energy PACE funding program (the "Program"). For details of the District
formation, please refer to the California Clean Energy Hearing Report. In order to apply for Program

financing, property owners must read and acknowledge receipt of the Hearing Report and this Program
Handbook.

The Program Handbook, along with the documents you will execute with your participation in the Program
(the “Program Documents”), outlines the Program process and requirements. It is important that
property owners understand the provisions of this Program Handbook and the attached Program
Documents. The Authority has contracted with Ygrene Energy Fund (“Ygrene”) to act as the Program
Administrator. Ygrene reserves the right to amend this Program Handbook from time to time.
1. Purpose of the Program
The Program helps owners finance the installation of a wide range of energy efficiency and water
conservation improvements on their property. The financing and the administrative costs are repaid
through voluntary special taxes that are added to your property tax bill. Because there are many types
of financing available, we recommend that you investigate whether this is your best financing option,
and seek help from your finance or tax professionals if you have questions.
2. Summary of the Program Process
As discussed in more detail below, obtaining Program financing involves the following steps. In many
cases residentiai property owners may be able to obtain a nofice to proceed with their project in a few
minutes.
= Determine that you meet the eligibility requirements (see ‘Eligibility).
*  Apply either directly or through a Certified Contractor of your choosing (see 'Applications’).
* Pay the application fee.
Authorize Ygrene to notify your lender that you intend to participate in the Program.
* Receive a Notice of Approval from Ygrene.
*  Sign and notarize or electronically verify signatures for the Unanimous Approval Agreement.

Submit a Construction Contract through your Certified Contractor for the installation of the
improvements (Authorized Improvements) on your property.
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Receive a Notice to Proceed and authorize your contractor to begin construction.
Submit a Payment Request upon project completion.

Pay the special tax when it appears on your property tax bill.

3. Eligibility

The Program can be used to finance Authorized Improvements on all types of private property -
residential, commercial, industrial and agricultural. This Program Handbook sets forth the terms and
conditions that are applicable to residential properties:

. The property must be located within a city or county that has agreed to participate in the Program.

. All of the owners of the property, including authorized representatives of any entities or trusts,
must sign the Program Documents. Therefore, before submitting an application, you must ensure
that each person or business entity with an ownership interest will agree to participate.

Payments must be current for all obligations secured by the property including loans, property
taxes, assessments and tax liens and no owner may be in bankruptcy. Certain aliowances may
be made for property tax payment delays that do not reflect financial distress.

The total debt secured by the property (before the addition of the Program financing) cannot
exceed 90% of the fair market value. To determine this Ygrene will check mortgages, equity fines
of credit, assessments and tax liens.

« In some cases Ygrene may request additional information during the approval process. These
requests are common when residential property is heid by trusts or entities other than individuals;
but may be made for other reasons at Ygrene's discretion.

Please see the list of underwriting criteria and considerations attached as Exhibit C.

4. Application

If you want to participate in the Program, you must submit an online application and pay an
application fee. Ygrene provides telephone assistance for property owners who have questions,
need help applying, or would prefer to fill out a paper form. In addition, Certified Contractors are
familiar with the application process and can coordinate with Ygrene on your behalf. Following are
the steps:

Submit an application form, either online or printed and signed, and the required application fee.

Following review by Ygrene, applicants will receive a Notice of Approval, a Notice of Deniai or a
request for additionat information. This process can take as little as ten minutes.

At the time Ygrene issues your Notice of Approval, it will submit notification forms on your behaif
to all lenders with secured loans on your property.

+  Once your application is approved a Ygrene representative will prepare eiectronic documents for
signature by all property owners. These documents include the Unanimous Approval Agreement
which is the financing agreement through which you agree to annex your property into the
District, agree to pay the special tax when due and authorize recordation of the special tax lien on
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your property. You have three days after signing to cancel the agreement if you decide not to
participate in the Program.

* Once it confirms approval, Ygrene can process information received from your Certified
Contractor in preparation for issuing a Notice to Proceed with construction {see Project Approval
below).

*  Should your application be denied for any reason, the Notice of Denial wiil include recommended
remedial action that you can pursue.

5. General Provisions
The following apply to all projects submitted for funding under the Program:

Only Authorized Improvements are eligible for funding. A list of Authorized Improvements is
provided in Appendix A. You shouid consuit with your Certified Contractor to ensure that the
improvements installed on your property qualify under the Program guidelines.

Neither the Authority nor Ygrene is responsible for the installation of the Authorized
Improvements or their performance. The Certified Contractor that provides construction services
for your project works for you and you should be sure that you are satisfied with the quality and
completeness of their work before authorizing payments.

* Under the PACE law, Authorized Improvements must be permanently affixed to the property.
Free-standing appliances, light bulbs and similar products that can be unplugged and removed
from the property are not Authorized Improvements.

* Authorized Improvements must be installed by Certified Contractors that are listed on the
Program website or available from a Ygrene customer service representative, or you may install
the improvements yourself. If you choose fo do the work yourself, Program financing will not
cover the cost of your labor and only the material and equipment costs will be funded. Sub-
contractors may work under the supervision of a Certified Contractor without being certified by the
Program.

+  The minimum Program funding is $2,500.

* The total of all Program funding on your property cannot exceed {i) 15% of the fair market value
of the property, (ii) an amount that, when added to your existing secured indebtedness, exceeds
100% of the fair market value of the property, or (iii) the final cost of installing the Authorized
Improvements, including Program fees and applicable capitalized interest. In no event will
Program funding exceed the amount authorized under applicable Program policies or State law.

6. Contractors and Construction

You can begin working with a Certified Contractor before or after you apply to the Program. if you
consult with them early, you may be able to submit for project approval at the time you apply. Ygrene
cannot issue a notice to proceed with construction until you select a Certified Contractor and provide
information about the nature and cost of improvements you wish to finance. This information can be in
the form of a Construction Contract or project cost breakdown. The following are the steps that lead to
construction authorization:

Select a contractor that is currently certified or ask your contractor to obtain Program certification.
A list of Certified Contractors is availabie on the Program website or from a Ygrene customer
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service representative. You may wish to obtain bids and advice from more than one Certified
Contractor.

Work with your selected Certified Contractor to determine project scope, obtain bids, verify that
the proposed work qualifies for funding and help complete the approval process with Ygrene.

Once Ygrene approves the project, it will prepare the Unanimous Approval Agreement and other
financing documents and submit them to you for electronic signatures. All owners of the property
must sign these documents and obtain electronic third party verification of their signatures.

As soon as Ygrene receives completed documents, it can authorize construction with a Notice to
Proceed. If you select your Certified Contractor early, and we don’t encounter guestions during
the underwriting process, application, project approval and document preparation can often be
completed in a few minutes.

If you begin construction prior to receipt of Ygrene's Notice to Proceed, you run the risk of not
qualifying for Program funding.

If Ygrene denies the project, it will issue a Notice of Denial letter that outlines remedies you may
employ to obtain approval.

7. Funding

Once your Certified Contractor completes installation of the Authorized Improvements, they can
help you submit a Payment Request. They will also be required to provide the project verification
documents listed below. Ygrene will review your submittal, produce final Program forms, and
email or mail them to you in accordance with your instructions. Once Ygrene receives the
executed documents it will schedule funding — usually within a few days. The following are
requirements for funding:

i. A final sign-off on the building permit for the project from the authorized building official in the
participating jurisdiction.

i. Final invoices and lien releases from ali Certified Contractors and any sub-contractors or
materials providers who worked on the project.

iii. A signed Estimated Settlement Statement

iv. A signed Right to Receive Financing Proceeds form if the payment is to be assigned to
someone other than the property owner.

Unless Ygrene authorizes additional time, property owners must sign and return the closing
documents to Ygrene within seven (7) days following transmittal of a Payment Request or the
request may expire. In that event, an updated Payment Request will be required. If the Program
interest rate changes between the date of the original funding request and an updated request,
the interest rate may increase.

Following final review Ygrene will reconfirm eligibility of the project and the final special tax details
and approve issuance of checks or bank wires in accordance with your instructions.

In the event you cance! the financing after submitting a request for funding, all expenses incurred
by the Program for recording and removing tax liens, preparing documents and other district and
Ygrene costs will be your responsibility. Property owners may also be responsible for expenses
incurred by contractors according to their construction agreements. Under no circumstances does
the Authority or Ygrene have any obligation to reiease funds if the work has not been completed.
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8. Repayment

In order to receive funding, property owners agree to pay special taxes in an amount adequate to
repay the financing including (i) the principal amount received from the Program, (i) interest on
the principal amount received from the Program and (iii) initial and on-going administrative
expenses.

Principal. This is the total amount disbursed at closing. It can include construction and materials
costs, Program fees, permits, energy audit expenses, application fees and capitalized interest
(see “Capitalized Interest” below). '

Interest Rate. This is the interest rate that is applied to the Principal in the amortization schedule
that calculates the annual special tax payment required to repay the financing. The interest rate
will be fixed for the full term of the financing. The rate will be set on the date the property owner
signs the Unanimous Approval Agreement and will be locked for the then applicable rate-lock
period as published on the Program website and/or available by contacting Ygrene.

Capitalized Interest. Because speciat taxes are placed on County tax rolls only once each year, it
may be several months before special taxes appear on your property tax bil. Consequently,
interest from the funding date until the special tax is placed on the tax roll will be added to the
funding and you will have no payments for that period. Ygrene estimates capitalized interest on
the Estimated Settlement Statement and itemizes the final amount on the Final Closing
Statement.

Prepayment. In the event you elect to pay the special taxes in full before the end of the financing.

term, Ygrene may impose a prepayment premium not to exceed 5% of the unpaid principal
balance on the special fax obligations. You should ask your Certified Contractor or a Ygrene
customer service representative whether a prepayment premium will apply to your financing.

9. Program Fees

The following charges apply to the Program. Ygrene may change these charges from time to time in
response to increases or decreases in the cost of providing Program services.

RESIDENTIAL PROGRAM FEE SCHEDULE

Application $50 Upon application submittal
Processing & Underwriting $250 Maximum At disbursement*
Documentation $200 Maximum At disbursement*
Program Cost Recovery Not to exceed 1% At disbursement”

minimum $100

Fundling Fee . Not to exceed 4% At disbursement*

*These charges may be included in the principal amount to be financed.
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The Auditor Controller in each county charges an annual fee for placing special taxes on the
property tax roil. The tax administrator, trustee and loan servicer have similar fees. These fees
are estimated to be approximately $50 per year, but may be more in some counties.

4. Speciai Taxes & Foreciosuies

10.

11.

12.

A property owner must pay the agreed upon special tax regardless of perscnal financial
circumstances, the condition of the property, or the performance of the Authorized Improvements.
Property owners should not apply for financing if they are not certain they can meet the special tax
obligations. The failure to pay property taxes in full or in part will result in financial repercussions
including penalties. interest and possibly foreclosure. If property owners use an escrow account
(impound) to pay their property taxes, they should notify the escrow company of the special tax. In
such cases, property owners should increase monthly payments to the escrow account by an amount
equivalent to the annual speciai tax, divided by 12 months.

Compliance with Existing Mortgages

Recordation of the Notice of Special Tax Lien will establish a continuing lien as security for the
obligation to pay the special taxes. The lien will be senior to private liens, including existing
mortgage(s). Many mortgage and loan documents limit the ability of borrowers to place senicr liens
on their property without the consent of the lender. tn 2010, and again as recently as August of 2014,
the Federal Housing Finance Agency issued policy guidelines that question special tax liens.
Program participants are encouraged to confirm with their lender(s) that participation in the Program
does violate their existing loan documents. When it approves your application Ygrene notifies lenders
on your behalf of your intention to participate in the Program.

Sale of the Property

Because ownership of any Authorized Improvements on the property transfers to the buyer when you
sell your home, if you sell your property prior to the end of the financing term the new owner can
assume the special taxes. You are obligated to make all legally required disclosures regarding the
existence of the special tax lien on the property.

Rebates and Taxes

Participation in this Program does not reduce incentives available through federal, state, utility or
other rebate programs. More information on available programs can be found online or through
Certified Contractors. Property owners should consult with their tax advisors with respect to the state
and federal tax benefits and consequences of participating in the Program.

. Changes in Program ierms

Program terms, including interest rates and underwriting requirements, can change at any time.
However, no such changes will affect your obligation to pay special taxes in accordance with the
Program Documents. Participation in the Program is subject to the requirements of Hearing Report,
Program Handbock and Program Documents in effect at the time you apply for financing.
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APPENDIX A
AUTHORIZED IMPROVEMENTS

The Program offers financing for a variety of energy-efficiency improvements, water conservation
improvements, solar and other distributed generation systems, and electric vehicle charging
infrastructure. In each case, any rebates received by or approved for property owners prior to funding
must be deducted from the amount of financing requested. In addition, property owners are encouraged
to pursue the most cost effective improvements (or combination of improvements) to maximize their
long-term utility savings and return on investment. This list is not intended to be comprehensive. Any
projects that measurably save energy beyond the level required by legislation, or that generate
renewable energy or add to the conservation of water resources, can be financed through the program.
Consult the Program Administrator for details.

Energy-Efficiency improvements
* Air sealing and ventilation

e Air filtration

* Building envelope

* Duct leakage and sealing

= Bathroom, ceiling, attic, and whole-house fans

* |nsulation

* Defect correction

= Attic, floor, walls, roof, ducts

*  Weather-stripping

=  Sealing

* Geothermal exchange heat pumps

* HVAC systems

= Evaporative coolers (coolers must have a separate ducting system from ducting for air- conditioning
systems and heating systems)

* Natural-gas-storage water heater

* Tank-less water heater

* Solar-water-heater system

* Reflective insulation or radiant barriers

e Cool roof

* Windows and glass doors (U value of 0.40 or less and solar-heat-gain coefficient of 0.40 or less)

*  Window filming

= Skylights

= Solar tubes

= Additional building openings to provide addition natural light
= Lighting (fixture retrofits only)
= Pool equipment (circulating pumps, etc))

Other Non-residential Building Improvements
* Occupancy-sensor lighting fixtures
* SMART parking-lot bi-leve! fixture
= SMART parking-garage bi-level fixtures
* SMART pathway lighting
=  SMART wall-pack fixtures
Task ambient office lighting
* Classroom lighting
= Refrigerator case LED lighting with occupancy sensors
= Wireless daylight-lighting controls
* Kitchen exhaust variable air-volume controls
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= Wireless HVAC controls & fault detection

Renewabiza-Energy Improvemeriis (Pitolovoltaic and Solar-Thermai Equipmeat)
= Solar thermal hot-water systems

*  Solar thermal systems for pool heating

=  Photovoltaic systems (eleciricity)

= Emerging technologies

Water-Conservalion Improvenients

= Faucet aerators

= Core-plumbing systems

= Gray-water systems

= Instantaneous hot-water heaters

= Recirculation hot-water systems

=« Demand initiated hot-water systems
= Hot-water pipe insulation

= Irrigation-control systems

= Irrigation systems

« Rainwater cisterns

= Low-flow showerheads

= High-efficiency toilets

« Demand water softeners

= VWhole-house water-manifoid systems

The following water-conservation improvements are approved for non-residential applications:

= Cooling-condensate reuse

« Cooling-tower conductivity controllers
= Deionization equipment

= Filter upgrades

= Foundation drain water

* Industrial-process water-use reduction
=  Pre-rinse spray valves

= Recycled water sources

e Urinals

=«  Waterless urinals

Custom Improvements

The Program Administrator can evaluate and approve financing for Eligible improvements that are not
soff the shelf’ ("Custom Improvements”). Custom Improvements may involve large-scale industrial or
commercial energy-efficiency improvements; processing or industrial mechanical systems; and
renewable energy generation from sources such as geothermal and fuel cells. Custom Improvements
that will be considered for Program funding include the following:

= Building energy-management controls

= HVAC duct zoning-control systems

« Irrigation pumps and controls

= Lighting controls

= [ndustrial- and process-equipment motors and controls
« Fuelcells

*  Wind-turbine power systems

= Natural gas

» Hydrogen fuel

= Electric Vehicle charging stations

= Other fuel sources (emerging technologies)
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-

Co-generation (heat and energy)
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APPENDIX B
SAMPLE THREE-DAY RIGHT TG CANCEL

Your Right to Cancel
\

You are entering into an Assessment Contract for financing under the Program that will result in
an assessment lien being placed on your property at the following address:

Ygrene is offering you the right to cancel this transaction without cost within three (3) business
days from the date you execute the Unanimous Approval Agreement.

If you cancel this transaction during this three-day period, the Authority will not record the
special tax lien on the property.

Acknowledgyement oi Receipt

I/We hereby acknowledge reading and receiving a copy of this Notice of Right to Cancel.

, 20

Owner No.1 Signature Date
, 20

Owner No. 2 Signature Date
, 20

Owner No.3 Signature Date
, 20

Owner No. 4 Signature Date

How to Cancel

If you decide to cancel this transaction, you must notify the Program Administrator in writing at
100 B Street, Santa Rosa, CA 95401 or by emailing your cancellation to laura.choi@ygrene.us.
You may use any written statement that is signed and dated by you and states your intention to
cancel, or you may use this notice by dating and signing below.

i Wish to Cancel

, 20
Owner Signature Date

| would like to cancel my Assessment Contract for the reason(s) described below:
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APPENDIX C )
UNDERWRITING REQUIREMENTS

Underwriting. All property owners, and improved properties in the District(s) that meet the
Program'’s criteria for approved property types, must meet the following underwriting criteria for
participation:

* Address. The property must be improved or will be improved by the project, be located
within the District(s) and must be on the property tax rolls or capable of being added to the
rolls.

« Applicant. All owners of record must agree to participate and be willing to execute the
Financing Agreement.

+ Mortgage Debt. Prior to Program funding, mortgage debt must not exceed a certain
percentage of the market value of the property as set forth on the Program website. Total
debt on the property including Program financing must not exceed the market value of the
property. For property owners who obtain lender consent, these requirements may be
waived.

* Mortgage Payments. Property owners must have no recorded notice of default on the
property during the period specified on the Program website. For property owners who
obtain lender consent, this requirement may be waived.

- Property Taxes. Property owners must be current on their property taxes.

* Bankruptcy. Property owners must not be in bankruptcy.

* Involuntary Liens. There must be no involuntary liens on the property that reflect financial
distress.

* Maximum Financing. Funding requests must not exceed limits provided by the Act.
Projects with funding requests exceeding $100,000 may require additional underwriting
during the project approval phase.

» Minimum Financing. Minimum funding request is $2,500.

» Other: Property owners must authorize Ygrene to notify all existing mortgage holders of
their intent to participate in the program.

* Property owners may be asked to provide utility records for the property for the two years
prior to completion of the project.

+ For property owners whose FICO score is 700 or greater, as reported by Equifax,
Experian, TransUnion or other reputable national credit bureau, the requirements above
related to mortgage debt currency, iate payment of mortgages, property tax currency and
involuntary liens may be waived. '

These requirements may change from time to time. The most up-to-date Program requirements
are available on the Program website or from a Ygrene customer service representative.
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(Attachment D))
CALIFORNIA CLEAN ENERGY PROGRAM
CALIFORNIA HOME FINANCE AUTHORITY

SB 555 COMMERCIAL PROGRAM HANDBOOK

The California Home Finance Authority (“the Authority™) has estabiished a community facilities district for
operation of its California Clean Energy PACE funding program (the “Program”). For details of the District
formation, please refer to the California Clean Energy Hearing Report. In order to apply for Program

financing, property owners must read and acknowledge receipt of the Hearing Report and this Program
Handbook.

The Program Handbook, along with the documents you will execute with your participation in the Program
(the “Program Documents”), outlines the Program process and requirements. It is important that
property owners understand the provisions of this Program Handbook and the attached Program
Documents. The Authority has contracted with Ygrene Energy Fund (“Ygrene”) to act as the Program
Administrator. Ygrene reserves the right to amend this Program Handbook from time to time.

1. Purpose of the Program
The Program helps owners finance the installation of a wide range of energy efficiency and water
conservation improvements on their property. The financing and the administrative costs are repaid
through voluntary special taxes that are added to your property tax bill. Because there are many types
of financing available, we recommend that you investigate whether this is your best financing option,
and seek help from your finance or tax professionals if you have guestions.
2. Summary of the Program Process
As discussed in more detail below, obtaining Program financing involves the following steps.
*  Determine that your property meets the sligibility requirements (see 'Eligibility’).
*  Apply either directly or through a Certified Contractor of your choosing (see ‘Applications’).
+  Pay the application fee.
* Authorize Ygrene to notify your lender or lenders that you intend to participate in the Program.
Receive a iotice of Approval from Ygrene.

Sign and notarize or electronically verify signatures for the Unanimous Approval Agreement.

Submit a Construction Contract through your Certified Contractor for the installation of the
improvements (Authorized Improvements) on your property.

Receive a Notice to Proceed and zuthorize your contractor to begin construction.
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Submit a Payment Request upon project completion.

Pay the special tax when it appears on your property tax bill.

&. Eligibility

The Program can he used to finance Authorized Improvements on all types of commercial property —
office, retall, industrial, agricultural. Contact Ygrene or your Certified Contractor if you have questions
about the improvements you wish fo install. This Program Handbook sets forth the terms and
conditions that are applicable to most commercial properties:

The property must be located within a city or county that has agreed to participate in the Program.

All of the owners of the propenrty, including authorized represeniatives of any entities that are on
title, must sign the Program Documents. Therefore, before submitting an application, you must
ensure that each person or business entity with an ownership interest will agree fo paricipate.

Payments must be current for all obligations secured by the property including loans, property
taxes, assessments and tax liens and no owner may be in bankruptcy. Certain allowances may
be made for property tax payment delays that do not reflect financial distress.

The total debt secured by the property (before the additicn of the Program financing) cannct
exceed 90% of the fair market value. To determine this Ygrene will check mortgages, equity lines
of credit, assessments and tax liens.

In some cases Ygrene may request additional information during the approval process. These
requests are common when commercial property is held by trusts or entities other than
individuals; but may be made for other reasons at Ygrene’s discretion.

Please see the list of underwriting criteria and considerations attached as Exhibit C.

4. Application

If you want to participate in the Program, you must submit an online application and pay an
application fee. Ygrene provides telephone assistance for property owners who have questions,
need help applying, or would prefer to fill out a paper form. In addition, Certified Contractors are
familiar with the application process and can coordinate with Ygrene on your behalf. Following are
the steps:

Submit an application form, either online or printed and signed, and the required application fee.

Following review of the Appiication by Ygrene, you will receive a Notice of Appraval, a Ngtice of
Denial or a request for additional information. In some cases a Ygrene representative will contact
you to obtain additicnal information about ownership and other elements of your project prior to
issuing a notice

At the time Ygrene issues your Notice of Approval, it will submit notification forms on your behalf
to ail ienders with secured ioans on your property.

Once your application is approved a Ygrene representative will prepare electronic documents for
signature by all property owners. These documents include the Unanimous Approval Agreement
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which is the financing agreement through which you agree to annex your property into the
District, agree to pay the special tax when due and authorize recordation of the special tax lien on

your property. You have three days after signing to cancel the agreement if you decide not to
participate in the Program.

Once it confirms approval, Ygrene can process information received from your Certified

Contractor in preparation for issuing a Notice to Proceed with construction {see Project Approval
below).

Should your application be denied for any reason, the Notice of Denial will include recommended
remedial action that you can pursue.

5. General Provisions

The following apply to all projects submitted for funding under the Program:

Only Authorized Improvements are eligible for funding. A list of Authorized Improvements is
provided in Appendix A. You shouid consult with your Certified Contractor to ensure that the
improvements you plan to install on your property qualify under the Program guidelines.

Neither the Authority nor Ygrene is responsible for installation of the Authorized Improvements or
their performance. The Certified Contractor that provides construction services for your project

works for you and you are responsible to approve the quality and completeness of their work
before authorizing payments..

Under the PACE law, Authorized Improvements must be permanently affixed to the property.

Free-standing appliances, light bulbs and similar products that can be unplugged and removed
from the property are not Authorized Improvements.

Authorized Improvements must be installed by Certified Contractors that are listed on the
Program website or available from a Ygrene customer service representative. Sub-contractors
may work under the supervision of a Certified Contractor without being certified by the Program.

The minimum Program funding is $2,500, however commercial underwriting and title costs can
resuit in fees that make Program financing impractical for very small commercial projects.

The total of all Program funding on your property cannot exceed (i} 16% of the fair market value
of the property, (ii} an amount that, when added to your existing secured indebtedness, exceeds
100% of the fair market value of the property, or (iii) the final cost of installing the Authorized
Improvements, including Program fees and applicable capitalized interest. In no event will
Program funding exceed the amount authorized under applicable Program policies or State law.

6. Contractors and Construction

You can begin working with a Certified Contractor before or after you apply to the Program. If you
consult with thern early, you may be able to submit for project approval at the time you apply. Ygrene
cannot issue a notice to proceed with construction until you select a Cartified Contractor and provide
information about the nature and cost of improvements you wish to finance. This information can be in
the form of a Construction Contract or project cost breakdown. The following are the stops that lead to
construction authorization: ‘

Select a contractor that is currently certified or ask your contractor to obtain Program certification.
A list of Certified Contractors is available on the Program website or from a Ygrene customer
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service representative. You may wish to obtain bids and advice from more than one Ceitified
Contractor.

Work with your selected Certified Contractor to determine project scope, obtain bids, verify that
the proposed work qualifies for funding and help complete the approval process with Ygrene,

Once Ygrene approves the project, it will prepare the Assessment Contract and other financing
documents and submit them to you for electronic signatures. All owners of the property must sign
these documents and obtain electronic third party verification of their signatures.

As soon as Ygrene receives completed documents, it can authorize construction with a Notice to
Proceed. It will help expedite approvals if you select and consult with your Certified Contractor
early in the process.

If you begin construction prior to receipt of Ygrene's Notice to Proceed, you run the risk of not
qualifying for Program funding.

If Ygrene denies the project, it will issue a Notice of Denial letter that outlines remedies you may
employ to obtain approval.

7. Funding

Once vour Certified Contractor completes installation of the Authorized Improvements, they can
help you submit a Payment Request. “They wiil also be required to provide the project verification
documents listed below. Ygrene will review your submittal, produce final Program forms, and
email or mail them fo you in accordance with your instructions. Once Ygrene receives the
executed documents it will schedule funding — usually within a few days. The foliowing are
requirements for funding:

i. Afinal sign-off an the building permit for the project from the authorized building official in the
participating jurisdiction.

ii. Final invoices and lien releases from all Certified Contractors and any sub-contractors or
materials providers who worked on the project.

ii. A signed Estimated Settlement Statement

iv. A signed Right to Receive Financing Proceeds form if the payment is to be assigned to
someone other than the property owner.

Unless Ygrene authorizes additional time, property owners must sign and return the closing
documents to Ygrene within seven (7) days following fransmittal of a Payment Request, or the
request may expire. In that event, an updated Payment Request will be required. If the Program
interest rate changes between the date of the originai funding request and an updated request,
the interest rate may increase.

Following final review Ygrene will reconfirm eligibility of the project and the final special tax details
and approve issuance of checks or bank wires in accordance with vour instructions,

in the event you cancel the financing after submitting a reguest for funding, all expenses incurred
by the Program for recording and removing tax liens, preparing documents and other district and
Ygrene costs will be your responsibility. Property owners may also be responsible for expenses
incurred by contractors according to their construction agreements. Unless Ygrene approves
multiple payments during the course of construction, it will not release funds if the work has not
been completed and the building permit finalized.
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3. Repayment

In order to receive funding, property owners agree to pay special taxes in an amount adequate to
repay the financing including (i) the principal amount received from the Program, (i) interest on
the principal amount received from the Program and (iii) initial and on-going administrative
expenses.

Principal. This is the total amount disbursed at closing. It can include construction and materials
costs, Program fees, permits, energy audit expenses, application fees and capitalized interest
(see “Capitalized Interest” below).

Interest Rate. This is the interest rate that is applied to the Principal in the amortization schedule
that calculates the annual special tax payment required to repay the financing. The interest rate
will be fixed for the full term of the financing. The rate will be set on the date the property owner
signs the Unanimous Approval Agreement and will be locked for the then applicable rate-lock
period as published on the Program website and/or avaitable by contacting Ygrene.

Capitalized Interest. Because special taxes are placed on County tax rolls only once each year, it
may be several months before special taxes appear on your property tax bill. Consequently,
interest from the funding date until the special tax is placed on the tax roll will be added to the
funding and you will have no payments for that period. Ygrene estimates capitalized interest on
the Estimated Settlement Statement and itemizes the final amount on the Final Closing
Statement.

Prepayment. In the event you elect to pay the assessment in full before the end of the financing
term, Ygrene may impose a prepayment premium not to exceed 5% of the unpaid principal
balance on the special tax obligation. You should ask your Certified Contractor or a Ygrene
customer service representative whether a prepayment premium will apply to your financing.

9. Program Fees

The following charges apply to the Program. Ygrene may change these charges from time to time in
response to increases or decreases in the cost of providing Program services.

COMMERCIAL PROGRAM FEE SCHEDULE

Application $250 Upon application submittal

Processing & Underwriting $250 or Cost Recovery At disbursement*

Documentation $400 Maximum At disbursement*

Recording & Disbursement $250 Maximum At disbursement*

Program Cost Recovery Mot to exceed 1% | At disbursement”
minimum $500
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Funding Fes Not to exceed 4% At disbursement*
D

escripti

*These charges may be included in the principal amount to be financed.

‘I'he Auditor Centroller in each county charges an annual fee for placing special taxes on the
property tax roll. The tax administrator, trustee and loan servicer have similar fees. These fees
are estimated to be approximately $50 per year, but may be more in some counties.

8. Special Taxes & Foreciosures

10.

11.

12.

13.

A property owner must pay the agreed upon special tax regardless of personal financial
circumstances, the condition of the property, or the performance of the Authorized Improvements.
Property owners should not apply for financing if they are not certain they can meet the special tax
cbligations. The failure to pay property taxes in full or in part will resulf in financial repercussions
including penalties, interest and possibly foreclosure.

Compliance with Existing Mortgages

Recordation of the Notice of Special Tax Lien will establish a continuing lien as security for the
obligation to pay the special taxes. The lien will be senior to private liens, including existing
mortgage(s). Many loan documents limit the ability of borrowers to place senior liens on their
property without the consent of the lender. Program participants are encouraged to confirm with their
lender(s) that participation in the Program does violate their existing loan documents. When it
approves your application Ygrene notifies lenders on your behalf of your intention to participate in the
Program.

Sale of the Property

Because ownership of any Authorized Improvements on the property transfers to the buyer when you
sell the property, if you do so prior to the end of the financing term the new owner can assume the
special taxes. You are obligated to make all legally required disclosures regarding the existence of
the special tax lien on the property.

Rehates and Taxes

Participation in this Program does not reduce incentives available through federal, state, utility and
District sponsored rebate programs. More information on available programs can be found oniine or
through Certified Contractors. Property owners should consul with their {ax advisors with respect to
the state and federal tax benefits and consequences of participating in the Program.

Changes in Program Terms

Program terms, including interest rates and underwriting requirements, can change at any time.
However, no such changes will affect your obligation to pay special taxes in accordance with the
Program Documents. Participation in the Program is subject to the requirements of Program Report,
Program Handbook and Program Documents in effect at the time you apply for financing.
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APPEHDUI{ A
AUTHORIZED IMPROVEMENTS

The Program offers financing for a variety of energy-efficiency improvements, water conservation
fmprovements, solar and other distributed generation systems and electric vehicle charging
infrastructure. In each case, any rebates received by or approved for property owners prior to funding
must be deducted from the amount of financing requested. In addition, property owners are encouraged
to pursue the most cost effective improvements (or combination of improvements) to maximize their
long-term utility savings and return on investment. This list is not intended to be comprehensive. Any
projects that measurably save energy beyond the level required by legislation, or that generate
renewable energy or add to the conservation of water resources, can be financed through the program.
Consult the Program Administrator for details.

Energy-Efficiency improvements

* Air sealing and ventilation

Alr filtration

Building envelope

Duct leakage and sealing

Bathroom, ceiling, attic, and whole-house fans

= Insulation

Defect correction

* Attic, floor, walls, roof, ducts

Weather-stripping

Sealing

Geothermal exchange heat pumps

HVAC systemns

Evaporative coolers (coolers must have a separate ducting system from ducting for air- conditioning
systems and heating systems)

Natural-gas-storage water heater

Tank-less water heater

Solar-water-heater system

Reflective insulation or radiant barriers

Cool roof

Windows and glass doors (U value of 0.40 or less and solar-heat-gain coefficient of 0.40 or less)
Window filming

=  Skylights

» Solar tubes

* Additional building openings to provide addition natural light
= Lighting (fixture retrofits only)

* Pool equipment (circulating pumps, etc.)

[} » &4 8 & » L] ® & o =
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Other iHon-rasidential Building Improvements
*  Occupancy-sensor lighting fixtures

*  SMART parking-iot bi-level fixture

= SMART parking-garage bi-level fixtures

= SMART pathway lighting

»  SMART wall-pack fixtures

= Task ambient office lighting

*  Classroom ligitting

* Refrigerator case LED lighting with occupancy sensors
= Wireless daylight-ighting controls

* Kitchen exhaust variable air-volume controls
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*  Wireless HVAC controls & fault detection

Renewable-Encrgy improvements {Photovoitaic and Solar-Thermal Equipment)
«  Solar thermal hot-water systems

= Bolar thermal systems for pool heating

* Photovoltaic systems (electricity)

« Emerging technologies

Water-Conservation Improvements

= Faucet aerators

* Core-plumbing systems

*  Gray-water systems

= Instantaneous hot-water heaters

= Recirculation hot-water systems

= Demand initiated hot-water systems
= Hot-water pipe insulation

= Irrigation-control systems

= lrrigation systems

* Rainwater cisterns

* Low-flow showerheads

*  High-efficiency toilets

* Demand water softeners

*  Whole-house water-manifold systams

The following water-conservation improvements are approved for non-residential applications:

= Cooling-condensate reuse

*  Cooling-tower conductivity controllers
* Delonization equipment

= Filter upgrades

* Foundation drain water

= Industrial-process water-use reduction
¢ Pre-rinse spray valves

* Recycled water sources

= Urinals

*  Waterless urinals

Custom Improvements

The Program Administrator can evaluate and approve financing for Eligible Improvements that are not
“off the shelf” ("Custom Improvements”). Custom Improvements may involve large-scale industrial or
commercial energy-efficiency improvements; processing or industrial mechanical systems; and
renewable energy generation from sources such as geothermal and fuel cells. Custom Improvements
that will be considered for Program funding include the following:

= Building energy-management controis

* HVAC duct zoning-control systems

= Irrigation pumps and controls

= Lighting controls

« Industrial- and process-equipment motors and controls
*  Fuel cells

= Wind-turbine power systems

= Natural gas

= Hydrogen fuel

* Electric Vehicle charging stations

= Other fuel sources (emerging technologies)



Co-generation (heat and energy)
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AFPPENDIX B
SAMPLE THREE-DAY RIGHT TO CANCEL

Your Rigiit lo Cance!l

You are entering into a Unanimous Approval Agreement for financing under the Program that
will result in an assessment lien being placed on your property at the following address:

Ygrene is offering you the right to cancel this transaction without cost within three (3) business
days from the date you execute the Unanimous Approval Agreement.

If you cancel this transaction during this three-day period, the Authority will not record ihe
special tax lien on the property.

wcknowledasmant of Reczipt

I/We hereby acknowledge reading and receiving a copy of this Notice of Right to Cancel.

. 20

Owner No.1 Signhature Date
, 20

Owner No. 2 Signature Date
, 20

Owner No.3 Signature Date
, 20

Owner No. 4 Signature Date

How to Cancel

If you decide to cancel this transaction, you must notify the Program Administrator in writing at
100 B Street, Santa Rosa, CA 95401 or by emailing your cancellation to laura.choi@ygrene.us.
You may use any written statement that is signed and dated by you and states your intention to
cancel, or you may use this notice by dating and signing below.

| Wish io Cancel

, 20
Owner Signature Date

I would like fo cancel my Assessment Contract for the reason(s) describec below:

20



APPEMDIX C
UNDERWRITING REQUIREMENTS

Underwriting. All property owners, and improved properties in the District(s) that meet the

Program’s criteria for approved property types, must meet the following underwriting criteria for
participation:

* Address. The property must be improved or will be improved by the project, be located
within the District(s) and must be on the property tax rolls or capable of being added to the
rolls.

» Applicant. All owners of record must agree to participate and be willing to execute the
Unanimous Approval Agreement.

* Mortgage Debt. Prior to Program funding, mortgage debt must not exceed a certain
percentage of the market value of the property as set forth on the Program website. Total
debt on the property including Program financing must not exceed the market value of the
property. For property owners who obtain lender consent, these requirements may be
waived.

* Mortgage Payments. Property owners must have no recorded notice of default on the
property during the period specified on the Program website. For property owners who
obtain lender consent, this requirement may be waived.

* Property Taxes. Property owners must be current on their property taxes.

* Bankruptcy. Property owners must not be in bankruptcy.

* Involuntary Liens. There must be no involuntary liens on the property that reflect financial
distress.

* Maximum Financing. Funding requests must not exceed limits provided by the Act.
Projects with funding requests exceeding $100,000 may require additional underwriting
during the project approval phase.

* Minimum Financing. Minimum funding request is $2,500.

» Other: Property owners must authorize Ygrene to notify all existing mortgage holders of
their intent to participate in the program.

* Property owners may be asked to provide utility records for the property for the two years
prior to completion of the project.

» For property owners whose FICO score is 700 or greater, as reported by Equifax,
Experian, TransUnion or other reputable national credit bureau, the requirements above
related to mortgage debt currency, late payment of mortgages, property tax currency and
involuntary liens may be waived.

These requirements may change from time to time. The most up-to-date Program requirements
are available on the Program website or from a Ygrene customer service representative.
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California Home Finance Authority
1215 K Street, Suite 1650 . Sacramento, California 95814
Phone: (855) 740-8422 . Fax: (916) 444-3551 - www. chfioan.grg

To: CHF Board of Directors
From: Greg Norton, Executive Director
Craig Ferguson, Vice President
Date: December 2, 2014
Re: Public Hearing: Consideration of Establishment of CHF Property-

Assessed Clean Energy (PACE) Program to Authorize Voluntary
Contractual Assessments to Finance the Installation of Certain
Authorized Improvements.

Resolution 14-08: Confirming the Report Relating to the Financing of
the Installation of Distributed Generation Renewable Energy Sources,
Energy Efficiency and Water Efficiency Improvements and Electric
Vehicle Charging Infrastructure, Authorizing Filing of Validation Action
and Approving and Ordering Other Related Matters - ACTION

Resolution 14-09: Authorizing Issuance of the Limited Obligation
Improvement Bonds, Approving and Directing the Execution of Related
Documents, Authorizing Filing of Validation Action and Approving
Related Actions - ACTION

Background
AB 811, enacted in 2008, allows cities, counties and joint powers authorities such as

CHF, to establish a voluntary contractual assessment program to assist property
owners with the costs of installing distributed generation renewable energy sources,
energy or water efficiency improvements or electric vehicle charging infrastructure that
are permanently fixed to real property, pursuant to Chapter 29 of Part 3 of Division 7 of
the California Streets and Highways Code (the “Act”).

This property-assessed contractual assessment (“PACE”) program would allow CHF
to enter into agreements with owners of developed properties within the Program
Boundaries that will allow CHF to levy assessments against the properties to finance
the construction and installation of the improvements on those properties. The
Program Boundaries will include any unincorporated or incorporated land within
counties, and cities within those counties, that are current or future members of CHF
and that elect to participate in the program (Proposed Map is Part of Resolution 2014-
08, Attachment A),

Cn September 26, 2014, the Beard adopted Resolution No. 2014-05 (the “Resolution
oi Intention”), declaring its intention to esteblish the PACE program, and setting a
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public hearing date of December 10, 2014 on the proposed formation. As required by
law, notices of the public hearing were published in all California counties accordance
with Section 6066 of the Government Code, with the first publication occurring not later
than 20 days prior to this public hearing. In addition, written notice of the proposecd
PACE program was provided to all water and electric providers within all California
counties not less than 60 days prior to the date of this public hearing.

As required by the Act and as stated in the Resolution of Intention, the attached
Program Report (Attachment B) has been prepared and addresses several matters, as
required by Section 5898.22 of the Act, including policies concerning participation in
the Program, a list of the authorized improvements that can be financed through the
Program, information regarding incidental, financing and administrative costs, a plan
for raising capital to financing the work to be performed, and a draft assessment
agreement.  Also attached are proposed Program Handbooks for residential
(Attachment C) and commercial (Attachment D) property owners who wish o
pariicipaie in the Program.

Upon entering into an Assessment Contract, the Program Administrator will recora 2
Notice of Assessment against the participating property. The amount of the
assessment will be based upon the principal amount being financed, capitalized
interest, interest on the orincipal and ongoing administrative fees.

cstablishing the District requires the performance of a civil validation action under
California Government Code, seeking a judgment of the Sacramento County Superior
Court that the special tax, contracts, obligations or evidences of indebtedness arising
out of the establishment and implementation of the District, etc., are on all respects
legal, valid and bonding. The Resolution authorizes Best Best & Krieger to file and
prosecute the validation action on behalf of CHF.

The Authority proposes to contract with Ygrene Energy Fund CA LLC, to serve as the
Program Administrator and operate the PACE Program. Ygrene may enter into
agreements with funding sources to provide interim funding for the program. Ygrene
and the Authority will issue bond(s) to provide long-term financing for the Program.

In addition to confirming the Program Report, the Authority is being asked to approve
the issuance of one or more series of limited obligation bonds from time to time that
may be issued in a series or subseries for the purpose of financing or refinancing the
installation of the Authorized Improvements. Resolution 2014-09 (Attachment E)
authorizes the issuance of limited obligation improvement bonds and the required
documents substantially in said form.

PACE financing addresses two major financial hurdles to capital-intensive energy
efficiency and renewable energy projects: the high up-front cost and the potential that
those costs will not be recovered upon sale of the property. With PACE financing,
there is litfle or no up-front cost to the property owner, and if the property is sold before
the investors are repaid, the new owner will, unless a prepayment is arranged, assume
responsibility for the remaining assessments as part of the property’s annual tax bill.
By overcoming these barriers, PACZ financing presents an opportunity to stimulate
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construction and building activity, reduce peak energy demand, increase property
values, and generate savings on utility bills for property owners.

Stafi Recommendations

Staff recommends that the CHF Board of Directors approve the following:
1. Review and adopt Resolution 14-08 (Attachment E) which among other
‘necessary actions and authorizations is:

a.

Confirming the Report Relating to the Financing of the Installation of
Distributed Generation Renewable Energy Sources, Energy Efficiency
and Water Efficiency Improvements and Eiectric Vehicle Charging
Infrastructure;

Authorizing filing of a validation action;

Approving necessary documents in substantially said form; and
Designating the Executive Director, or designee. To perform or cause to
be performed various actions including required changes to documents
and the execution of said documents;

2. Review and adopt Resolution 14-09 (Attachment F) which among other
necessary actions and authorizations is:

a.
b.

C.

d.

Authorizing Issuance of the Limited Obligation Improvement Bonds,
Approving the Trust Indenture (Attachment F) and Bond Purchase and
Draw-Down Agreement (Attachment () substantially in said form;
Authorizing filing of a validation action;

Designating the Executive Director, or designee. To perform or cause to
be performed various actions including required changes to documents
and the execution of said documents; and

Approving and Directing the Execution of Related Documents and
Approving Related Actions

3. Authorize the Authority’s Executive Director to estabiish the CHF PACE
Program including the signing of necessary agreements and other documents,
as well as other actions necessary to establish and implement the PACE
Program

Attachment(s)

A

6OMmMoOm

Resolution 14-08

i’rogram Report

AB 811 Residential Program Handbook
AB 811 Commercial Program Handbook
Resolution 14-09

Form of Trust Indenture

. Form oi Bond Purchase and Draw-Down Agreemenis
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(Atiachment A)
CALIFORNIA HOME FINANCE AUTHORITY
RESOLUTION NO. 2014-08

RESOLUTIGN OF THE BCARD OF DIRECTORS OF THE
CALIFORNIA HOME FINANCE AUTHORITY (“AUTHORITY?”)
CONFIRMING THE REPORT RELATING TO THE FINANCING

OF THE INSTALLATION OF DISTRIBUTED GENERATION
RENEWABLE ENERGY SOURCES, ENERGY EFFICIENCY AND
WATER EFFICIENCY
IMPROVEMENTS AND ELECTRIC VEHICLE CHARGING
INFRASTRUCTURE AND APPROVING AND ORDERING OTHER
RELATED MATTERS

WHEREAS, pursuant to Chapter 29 of Part 3 of Division 7 of the California Streets and
Highways Code (the “Chapter 29™), the Joint Exercise of Powers Agreement of the California
Home Finance Authority (“Authority”) originally made and entered into July 1, 1993 (the
“Joint Exercise of Powers Agreement”), as further amended to date, authorizes the Authority
to take the necessary steps to implement a property assessed clean energy (“PACE”)
program, to finance the installation of distributed generation renewable energy sources,
energy and water efficiency improvements and electric vehicle charging infrastructure,
Authority is authorized and proposes to establish a voluntary contractual assessment program,
to be known as the CHF PACE Program (the “CHF PACE Program™), to assist property
owners within the jurisdictional boundaries of each Participating Party (as defined below)
with the cost of installing distributed generation renewable energy sources, energy and water
efficiency improvements and electric vehicle charging infrastructure (the “Authorized
Improvements”) that are permanently fixed to real property; and

WHEREAS, Chapter 29 authorizes the Authority to enter into contractual assessments to
finance the installation of Authorized Improvements; and

WHEREAS, on September 26, 2014, pursuant to Resolution No. 2014-05 (the “Resolution of
Intention”), the Board of Directors declared its intention to establish the CHF PACE Program,
pursuant to which the Authority would enter into voluntary contractual assessments to
finance the installation of Authorized Improvements within the Jurisdictional boundaries (the
“Program Area”) of those current or future Members and Associate Members whose
governing bodies have approved and consented to their inclusion in the CHF PACE Program
(the “Participating Parties™); and

WEEREAS, the Resolution of Intention ordered the Executive Director to prepare, or direct
the preparation of, and file with the Board of Directors a report addressing all of the matters set

forth in Section 5898.22 of Chapter 29, including a draft agreement or agreements (each,
an “Assessment Contract™) between the Authority and property owners participating in the C

82671.00001\9433978.3
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PACE Frogram providing for payment of voluntary contractual assessments and the
financing of the installation of Authorized Improvements; and

=y

WHEREAS, such report, together with separate handbooks for application of the CHF
PACE Program to Residential and Commercial (as such terms are defined in such report)
properties that are incorporated in such report by reference in order to supplement such
report (such report, together with the handbooks, is referred to hereafter collectively as the
“Program Report™), have been prepared, are on file with the Secretary of the Board of
Directors and have been presented to the Board of Directors and the Program Report
contains all of the matters required to be contained therein by Section 5898.22 of Chapter
29; and

WHERIEAS, the Resolution of Intention ordered a public hearing to be held on December
10, 2014 at 8:3Q a.m. in the Board Room, 1215 K Street, Suite 1650, Sacramento, CA
95814, for the purposes of affording all persons who are present an opportunity to comment
upon, object to, or present evidence with regard to the CHF PACE Program, the extent of the
Program Area, the terms and conditions of the draft Assessment Contracts, or the proposed
financing provisions of the CHF PACE Program and at which public hearing any interested
person may object to or inquire about the CHF PACE Program or any of its particulars; and

WHEREAS, as required by Section 5898.24 of Chapter 29 and the Resolution of
Intention, the Secretary of the Board of Directors caused publication of a notice of public
hearing in a newspaper of general circulation pushed in each county in California for the
purpose of allowing interested persons to object to or inquire about the proposed CHF PACE
Program or any of its particulars; and

WHEREAS, as required by Section 5898.24(c)(1) of Chapter 29 and the Resolution of
Intention, the Executive Director caused written notice of the CHF PACE Program to be
provided to the water and electric providers within the proposed Program Area not less than 60
days prior to this date; and

WHEREAS, on this date, the Board of Directors held a noticed public hearing as required
by Chapter 29 at which the Program Report was summarized and all persons who were present
were given an opportunity to comment upon, object to, or present evidence with regard to the
proposed CHF PACE Program, the extent of the proposed Program Area, the terms and
conditions of the draft Assessment Contracts attached as exhibits to the Program Report,
and the proposed financing provisions;

NOW, THEREFORE, BE IT RESCLVED by the Board of Directors of the California
Home Finance Authority as follows:

Segtior 1. The above recitals are true and correct.
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Section 2. Incorporation of Resolution of Intention. The provisions of the
Resolution of Intention are hereby incorporated in this Resolution by this reference.

Section 3. Approval of Program Report. The Program Report and the
component parts thereof, including each exhibit and the handbooks that are incorporated by
reference in the Program Report, is hereby approved and confirmed. The Executive Director or
his designee (referred to together hereafter as the “Executive Director”) is hereby authorized to
make such changes to the Program Report, including but not limited to the list of the
Authorized Improvements, the draft Assessment Contracts and the plan for financing
installation of the Authorized Improvements, as the Executive Director determines are
appropriate in connection with implementation of the CHF PACE Program.

Section 4. Establishment and Implementation of the CHF PACE Program. The
Board of Directors hereby establishes the CHF PACE Program and orders its
implementation consistent with the provisions of the Program Report and Section 3 of this
Resolution. Before levying any contractual assessment on a parcel within any area, the
legislative body of the respective county or city must adopt a resolution consenting to the
inclusion of parcels within its jurisdiction in the CHF PACE program and authorizing the
Authority to levy assessments,

Section 5.  Assessment Contracts. The Board of Directors hereby approves
the forms of the Assessment Contracts attached to the Program Report, with such additions
thereto and changes therein as the Executive Director, or designee, in consultation with the
Authority’s bond counsel and general counsel, deems necessary, desirable or appropriate, the
execution of which by the Executive Director shall be conclusive evidence of the approval of
any such additions and changes. The Executive Director, or designee, is hereby
authorized and directed to execute Assessment Contracts with property owners in order to
provide for the levy of voluntary contractual assessments to finance installation of
Authorized Improvements. The Board of Directors hereby authorizes the performance by the
Authiority of its obligations under such Assessment Contracts. '

Sectiop 6. Authorized Improvements; Contraciual Assessments. The Board of
Directors hereby orders that the Authorized Improvements identified in the Assessment

Contracts be made and confirms the contractual assessments to finance installation of such
Authorized Improvements to be levied by the Assessment Contracts.

Section 7. Recording of Notices. In connection with execution of an
Assessment Contract with a property owner participating in the CHF PACE Program, the
Board of Directors hereby directs the Secretary of the Board of Directors (the “Secretary™) to
cause 1o be recorded in the office of the applicable County Clerk-Recorder the various notices
and other documents required by Chapter 29 and other applicable laws.

Section 8.  Auditor’s Record. The Executive Director is hereby authorized and
directed to prepare, or cause to be prepared, the official list of contractual assessment instaliments
io be included on each year’s tax roll and to transmit the list to the applicable County Auditor-
Controller. The Executive Director is hereby authorized to enter into and execute an

82671.00001\9433978.3
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agreement with the Auditor-Controller with respect to the fees to be charged by the
Auditor-Controller for including the proposed contractual assessment installments on each
year’s tax roll.

Section 3. Exemption from the California Environmental Quality Act.
Pursuant to California Code of Regulations Section 15378(b)(4), the Board of

Directors hereby finds that the approval of the CHF PACE Program is not a “project”
subject to the requirements of the California Environmental Quality Act (California
Public Resources Code Section 21000 and following) because the approval of the
CHF PACE Program is the creation of a government funding mechanism or other
government fiscal activity which does not involve any commitment to any specific
project which may result in a potentially significant physical impact on the
environment. If deemed necessary by the Executive Director, the Secretary is hereby
authorized to file, or cause to be filed, a Notice of Exemption pursuant to the State
CEQA Guidelines with the County Clerk of each County in California.

Seciion 10. Designation of Superintendent of Streets. The Board of
Directors hereby designates the Executive Director to perform the functions of the

Superintendent of Streets for purposes of Streets & Highways Code Section 3100 and
following and the Improvement Bond Act of 1915 (Streets & Highways Code Section
8500 and foliowing).

Sectior 1. Further Actions. All actions heretofore taken by the officers and
agents of the Authority with respect to the matters contemplated by this Resolution and the
Program Report are hercby approved, confirmed and ratified, and the proper officers of the
Authority including but not limited to the Executive Director, the Secretary and their designees,
are hereby authorized, for and in the name and on behalf of the Authority, to do any and all
things and take any and all actions and execute and deliver any and all certificates,
agreements, assignments, notes and other documents which they, or any of them, may deem
necessary or advisable in order to consummate the matters contemplated by this Resolution and

the Program Report.

Sectior: 12.  Authorization to File Validation Action. The Authority’s special
counsel, Best, Best & Krieger LLP is hereby authorized and directed to file and prosecute on the
Authority’s behalf, against all persons interested in the matter, a civil validation action under
California Government Code section 53311 and Code of Civil Procedure section 860 ef seg.,
seeking a judgment of the Sacramento County Superior Court that the contractual assessments,
bonds, contracts, obligations or evidences of indebtedness arising out of the establishment and
implementation of the CHF PACE Program, and all matters, agreements, and procedures related
thereto, are in all respects legal, valid and binding.

Section 13.  Effective Date. This resolution shall take effect immediately upon its
adoption.

B2671.00001\9433978.3
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PASSED AND ADOPTED at a meeting of the Board of Directors of the California
Home Finance Authority held on December 10, 2014 by the following vote:

AYES:

NOES:

ABSTAIN:

ABSENT:

, Chair

ATTEST:

Secretary of the Board

82671.00001\9433978.3

91



Alameda
Alpine
Amador
Butte
Calaveras
Colusa
Contra Costa
Del Norte
El Dorado
Fresno
Glenn
Humboldt
Imperial
Inyo

Kemn
Kings
Lake
Lassen
Los Angeles
Madera
Marin
Mariposa
Mendocino
Merced
Modoc
Mono
Monterey
Napa
Nevada
Orange
Placer

Plumas
Riverside
Sacramento
San Benito
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EXHIBIT A
NOTICE OF PUBLIC HEARING
FROOr'S OF PUBLICATION

inter-City Express

Tahoe Daily Tribune
Amador Ledger Dispatch
Chico Enterprise Record
Calaveras Enterprise
Colusa Sun Herald

Contra Costa Times

The Triplicate

Mountain Democrat

The Business Journal
Sacramento Valley Mirro
Eureka Times-Standard
Imperial Valley Press

The Inyo Register

The Bakersfield Californian
The Hanford Sentinel
Lake County Record-Bee
Lassen County Times

Los Angeles Daily Journal
Madera Tribune

Marin Independent Journal
Mariposa Gazette & Miner
Ukiah Daily Journal
Merced Sun-Star

Modoc County Record
Mammoth Times

The Salinas Californian
Napa Valley Register

The Union

Orange County Reporter
Roseville Press Tribune
Feather River Bulletin; Indian
Valley Record; Chester
Progressive; Portola Reporter
Business Journal

The Daily Recorder

Free Lance
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San
Bernardino
San Diego
San
Francisco
San Joaquin
San Luis
Obispo
San Mateo
Santa
Barbara
Santa Clara
Santa Cruz
Shasta
Sierra
Siskiyou
Solano
Sonoma
Stanislaus
Sutter
Tehama
Trinity
Tulare
Tuolumne
Ventura
Yolo
Yuba
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San Bernardino American
San Diego Commerce

San Francisco Daily Journal
The Record

The Tribune
Redwood City Tribune

Santa Barbara News Press
San Jose Post-Record
Santa Cruz Sentinel
Record Searchlight
Mountain Messenger
Siskiyou Daily News
Daily Republic

The Press Democrat
The Modesto Bee

The Appeal-Democrat
Red Bluff Daily News
The Trinity Journal
Visalia Times-Delta .
The Union Democrat
Ventura County Star
Davis Enterprise

The Appeal-Democrat
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(Attachment B)

CALIFORNIA CLEAN ENERGY PROGRAM
CALIFORNIA HOME FINANCE AUTHORITY

PROGRAM REPORT
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1. Iniroduciion

In July of 2008, the California Legislature approved Assembly Bill 811 amending Chapter 29 of
the Improvement Act of 1911 (Streets and Highways Code Section 5898.12 and following) (the
“Act’), authorizing cities and counties to establish voluntary contractual assessment programs to
fund an array of conservation and renewable energy projects proposed by property owners
(collectively “PACE" programs). The Act was subsequently amended to add water efficiency
improvements and electrical vehicle charging infrastructure to the list of authorized
improvements (“Authorized Improvements”). The California Legislatureé declared that such
programs, which authorize local governments to finance the installation of such improvements
that are permanently affixed to real property, would serve a public purpose.

Callifornia Home Finance Authority (“the Authority”) intends to use its authority to establish and
judicially validate a PACE program (the “Program”). Under the Program, private property owners
will enter into a voluntary contractual assessment with the Authority. The amount of the
contractual assessment is equal to the cost to pay for the instailation of Authorized
Improvements, the costs of bonds that will finance the Program, the costs to administer the
Program and Program fees. Like most assessments, the amounts are billed and collected on
County property tax bills. If the property is sold or the primary morigage(s) refinanced, the
obligation to make the payments on the assessment will remain on the property or can, subject
to prepayment premiums that may be established for the Program, be paid off. If a property
owner fails to pay the annual contractual assessment installments, the Trustee, on behalf of the
Authority, is obligated to strip the delinquent instaliments off the property tax bill and commence
judicial proceedings to foreclose the lien of the delinquent installments. This is an expedited
procedure, disclosed in the Assessment Contract and other Program documents that can result
in the public sale of the property in less than a year.

The Program is being instituted to serve private properties within Califomia, The Program will be
offered in both incorporated and unincorporated jurisdictions that are members or associate
members of the Authority, or that become members or associate members in the future,
consistent with terms and conditions adopted by the Authority. Any incorporated territories
authorizing the Program must agree to comply with all terms and conditions of the Program as
adopted from time to time.

Property owner participation in the Program is purely voluntary and requires the full consent of
all of the owners of any property for which Program financing will be used to install Authorized
Improvements. As with other land-secured public financing programs (such as utility or road
maintenance assessment districts), property owners repay the costs advanced by the Program
through property taxes that amortize a recorded assessment on the property. Assessment
installments are payable, along with ad valorem and other property taxes, in semi-annual
installments that appear as a separate line item on property tax bills.

Program Goals: The Authority intends that the Program will allow property owners to make
principled investments in their homes and businesses, in their long-term economic health and in
the globzl environment. At the sams time, this Program can help jurisdictions throughout
California meet State goals for dealing with climate change and drought.

Program Benefits: The Program provides a strategic opportunity for cities anc counties to
achieve significant public benefits in the areas of economic development and quality of life. By
letting property owners easily finance energy and water conservation measures the Program
promotes reduced consumption. This translates into direct consumer savings and an increase in
discretionary income. The muliiplier effect attributable to such savings can benefit businesses
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and households throughiout California, encouraging job growth and bolstering local-governmeni
revenues. The most recent ECONorthvrest study shows that investments in energy efficiency
lead to direct job growth, estimating up to 60 new jobs for every $4 million invested.
Improvements to the building stock as a result of Program financing enhance occupant comfort
and safety, promote public heaith and increase employee productivity. Water conservation
projects increase the supply and quality of the State’s waier resources and protect recreational
and life-style access.

Program Administration. The Authority is contracting with Ygrene Energy Fund (the "Program

Administrator”’) to operate and fund the Program. The Authority’s Executive Director or

designee is authorized to enter into Assessment Contracts on behalf of the Authority. The

Program Administrator will oversee the staff, contractors and organizations assisting with
rogram impiementation.

2. Program Renort

The Authority stated its intention to establish the California Clean Energy Program on September
26, 2014 by adopting its Resolution No. 2014-05 (the “ROI"). The Authority directed preparation
of this Program Report {the “Report”) to include the following:

« A map showing the boundaries of the territory within which the Program intends to offer
voluntary assessment financing to private property owners {Exhibit A).

« Policies concemning participation in the Program and the maximum aggregate dollar amount
of Authorized Improvements that may be financed under the Program.
{dentification of the Authorized Improvements.
Information on the Authority’s and the Program Administrator's incidental, financing, and
administrative costs, and the cost of placing assessments on the tax roll.

¢ A plan for raising capital required to pay for work performed pursuant to contractual
assessments.

« A draft assessment agreement (“Assessment Contract”) that includes information defining the
Authority official authorized to enter into Assessment Contracts with participating property
owners (Exhibit B).

The Report is the guiding document for the Program and fulfills the requirements of Sections
5898.22 and 5898.23 of the California Streets and Highways Code. The Program is offered to
property owners in Cities and Counties throughout the State of California that are members or
associate members of the Authority, or that become members or associate members of the
Authority, and that elect to make the Program available to their constituents by adopting a
resolution that authorizes Ygrene Energy Fund CA, LLC (*Program Administrator’) to operate
the Program on behalf of the Authority within their respective boundaries. The Administrator
also offers supplemental handbooks (“Program Handbook”) for the residential and commercial
sections of the Program.

3. Program Requirements & Parameters

Boundaries of Program Arez

A map (Exhibit A) showing the prospective boundaries within which contractual assessments
may be offered is attached. The governing bodies of counties within the prospective boundaries
may allow citizens in the unincorporated areas of the County to participate in Program financing
by passing a resolution adopting the Program. Incorporated cities must adopt similar
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resolutions to enable their residents to participate. Each owner intending to secure Program
financing for their property must complete an application, pay the application fee and secure the
signatures of all owners of record on the Assessment Contract.

Eligible Property Owners and Eligible Properties

Property owners eligible to participate in the Program include, but are not necessarily limited to,
individuals, associations, business entities, and cooperatives. For financing to be approved,
property owners must meet eligibility and underwriting criteria established for the Program.
Details of these requirements are provided in the Program Handbook (available from the
Program Administrator) and on-line. Notwithstanding anything to the contrary in this Report or
in any Program Handbook, the Authority and the Program Administrator will implement
adequate safeguards to ensure compliance with Section 5898.15 of the Act.

Authorized Improvements

The Program enables owners of qualified property within the Program area to finance a wide
range of Authorized Improvements consistent with the following provisions:

* The Program provides financing for Authorized Improvements that are permanently affixed to
real property.

» Program financing may be used for direct purchase of equipment, installation and services,
leases and power purchase agreements.

= Program financing is avaitable for retrofits that replace outdated or inefficient equipment, or
to install new equipment.

« The Program Administrator certifies contractors for participation in the Program (each, a
“Certified Contractor”) and requires that they meet Program standards.

Eligible Project Costs and Administrative Costs

Eligible Project Costs.

»  Program financing may be used to cover the actual cost of Authorized Improvements including
charges for equipment, materiais, supplies, and installation.

* Installation costs may include, but are not necessarily limited to, construction labor, energy
and water-survey consultants and auditors, design/engineering/architecture, and program
soft costs such as appraisals, permits and inspection fees.

* The Program Administrator must pre-approve any payments for labor provided by property
owners on Authorized Improvements.

+ Eligible costs do not include general remodeling or property repairs that are not directly
required to enable installation of Authorized Improvements.

Administrative Costs.

o The intent of the Program is to minimize initial out of pocket costs for property owners
while also supporting Piogram sustainability. Accordingly, the Program Administrator
may impose fees and other charges in accordance with schedules posted from time to
time on the Program website and in Program materials. With the exception of the
application fae, all Program fees may ba inchuded in the financing and will be added to
the disbursement amount at the time of closing unlzss the property owner elects to pay
them directly.
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Duration of Assessment

Assessment Contracts may be available for terms up to 30-years based on the average
weighted useful lives of the installed Authorized Improvements. Most projects are financed for
20 years, but the Program Administrator offers alternative amortization schedules to
accommodate property owner preferences.

Program Interest Rale

The Program Administrator will set the interest rate for the financing at the time the property
owner enters into an Assessment Contract. The interest rate will be fixed at that point for the
rate-lock period {"Rate Lock”) defined in the Assessment Contract and will not change unless
the property owner fails to submit a valid funding request during the Rate-Lock. The Program
Administrator will make periodic changes to the Program interest rates and Rate-Lock periods in
response to conditions in the financial markets. Current policies will be available from the
Program Administrator and on the Program website.

A=sassment Lien

All owners of record of participating properties must sign an Assessment Contract and have their
signatures either notarized or verified through a third party verification process. Execution of the
Assessment Contract authorizes recording of a lien on the property that secures repayment of
the assessments levied in accordance with the agreement.

Delinguent Assessment Collections

Delinquent assessments will be collected using the procedures and powers authorized under
California law for the collection of property taxes, and assessments. While unlikely, one remedy
available to holders of beneficial interests in Program assessment liens to collect delinquent
installments is accelerated judicial foreclosure of the tax lien against the delinquent property,
which may be initiated following the delinquency. To minimize the possibility of delinquent
assessments the Program Administrator may implement a pooled interest reserve.

First Levy of Assessment

If funds are disbursed to property owners before June 30 of any year, then the assessment and
the first year's installment will appear on the next tax bill. For disbursements made on or after
July 1 of any year, the first assessment will not appear on the tax bill until the following tax year.
Interest on deferred installments will be capitalized and added to the amount to be financed
under the Assessment Contract or, at the election of the property owner, may be paid directly at
the time of funding.

The Program Administrator may offer an option of financing additional capitalized interest to
enable property owners, at their election, to extend the period during which no assessments
would appear on the property tax bill or be payable.

Reserve Fund

The amount to be financed under the Assessment Contract may include an amount to fund a

reserve from which payments can be made if assessment collections are insufficient to pay debi
service on bonds issued for the Program. The amount of the reserve will be specified in the
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Assessment Contract.

4. Authorizedimprovements

There are four categories of Authorized Improvements that can be financed through the
Program. A representative list of Authorized Improvements is set out in the Program Handbook.

¢ Energy Efficiency Improvements: Energy efficiency improvements comprise a wide range of
fixtures from windows and doors to attic insulation and HVAC equipment. Such measures
will help reduce energy use through increased efficiency in buildings and other improved real
property.

* Renewable Energy Improvements: Renewable energy improvements are usually solar
photovoltaic installations intended to replace utility generated electrical power with renewable
solar power for all or part of a property's energy needs. Also included are wind generation,
solar-thermal, geothermal, and hydroelectric installations, as well as emerging technologies
for renewable energy generation.

e Water Conservation Improvements: Water conservation improvements comprise a wide
range of water saving measures designed to reduce demand or waste. Included are
recirculation systems, gray-water systems, low-flow fixtures, waterless urinals, deionization
equipment, and filter upgrades. In addition, numerous innovative agriculture and
aquaculture installations can be financed through the Program.

« Electric Vehicle Charging Infrastructure: The Program can finance charging station
equipment and installations whether for commercial or residential use.

* Custom Improvements: The Program encourages the development of innovative
technologies that will diversify and expand the State’s energy saving and renewable energy
generation opportunities. As described above, the Program Administrator is also always
looking to approve for funding creative water saving measures. Applicants who seek
program financing for custom improvements should consult with the Program Administrator
to determine eligibility and, if necessary, obtain directions for submitting detailed information
about the proposal. The Program Administrator will approve custom improvements on a
case-by-case basis.

5. The Financial Strategy

The following conditions will govern financial resources for the Program, financing of projects,
recordation of assessments and collection and distribution of assessment payments:

The maximum aggregate principal amount of contractual assessments to be levied under the
Program is $ » subject to increase if there is sufficient demand. it is anticipated
that the Authority will issue bonds secured by contractual assessments that will be purchased
by the Program Administrator, or its affiliates or designees, to fund projects completed under
Program Assessment Contracts.

The Program Administrator has entered into agreements with funding sources o secure
adequate interim and long-term financing for the Program, and represented to the Authority that
it can provide all necessary financial resources to fund the Program.

In the event it appears that, at any time, funding resources for the Program viill be inaceguats to

meet demand, completed and properly executed applications for Program funding will be
processed in the order in which received by the Program Administrator.
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The Executive Diractor of the Authority and/or designee is authorized to enter into Assessment
Contracts with participating property owneis.

The annual assessments will be authorized in accordance with the Act and the Assessment
Contracts and collected through the property-tax system in the County in which the Property is
located.

The Authority will pledge the assessment revenues to a trustee as directed by the Program
Administrator as security for bonds issued to finance the Program.

The Program Administrator will manage the Program, establish the program budget, and be
responsibie for funding program operations.

Upon execution of the Assessment Contract, the Program Administrator will record a Notice of
Assessment against the participating property. This lien secures payment of the assessment for
as long as it remains on the property. The Assessment Contract uses (i) a Principal Amount to
be financed, (ii) Capitalized Interest due on the transaction, (iif) a Program Interest Rate charged
on the principal amount, and (iv) ongoing administrative fees, to arrive at the annual assessment
that appears on the tax bill.

« Principal Amount to be Financed: The Program typically finances the costs associated with
installing Authorized Improvements including, but not necessarily limited to, appraisals, energy
and water-survey consultations, architectural and engineering services, permits and inspections.
The financed amount will also include Program fees and capitalized interest. Principal amounts
can also include lease andfor power purchase contract payments, whether up-front or
incremental.

s  Capitalized Interest. County tax collectors place assessments on property tax rolls once
gach year — usually during the first week of August. As a result, when funds are disbursed at the
compietion of the project, the Program Administrator will add an amount to the assessment
sufficient to cover the interest from the date of closing until the beginning of the tax year when
the assessment is first placed on tax bills. This capitalized interest is included in the financing
and amortized at the Program interest rate for the term of the loan. There will be no payments
due on the financing during the capitalized interest period.

« Program Interest Rate: The rate of interest paid by the property owner for the financing will
be fixed for the entire term. The rate offered to property owners will vary from time to time
depending on the Program Administrator's cost of funds, and will be posted daily on the
Program website.

¢  Administrative Costs and Costs of Issuance: Annual administrative costs may include, but
are not limited to, (i} the fees charged by the County to prepare the tax roll and collect Program
assessments, (i) financing origination costs, (iii) costs to offset capital provider, third party and
operational costs associated with the provision of the financing and Program administration an
(iv) reserve funds. These fees will be added to the annual assessment each year.
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8. Changes to Report

The Program Administrator may make changes to this Program Report that the Authority and
the Program Administrator reasonably determine are necessary to clarify its provisions or to
effectuate the purposes of the Program. Changes to this Program Report may not affect the
assessments payable under then existing Assessment Contracts between property owners and
the Authority.
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Map of Progiram Area

California Home Finance Authority
Contractual Assessment (PACE) Program
Proposed Territory
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EXHIBIT B - ASSESSMENT CONTRACT

FORM QF ASSESSMENT CONTRACT

This Assessment Contract (the "Agreement’), dated ... .. ... , is batween the California Home Finance
Authority, a California joint exercise of powers authority (the “Authority”) and all of the persons or entities identified below as the record owner(s) (the
“Property Owner™} of the fee title 1o the real property identlfied herein.

Owner No. 1:

Owner No, 2:

Ovrner No. 3:

Ownor rlo. %

Trust:

Legal Entity:

Project ID No.: ; Folio Number:

Property Street Address:

City: | State: L Z2ip:

RECITAL

WHEREAS, the Authority has established a PACE program (the ‘Program®) to allow the financing and refinancing of the installstior of distributed
generation renewable energy sources, energy efficlency improvements, water efficlency improvements, and electric vehicle charging Infrastructure that
are permanently flxed to real property (the “Qualifying tmprovements”) through the levy of contractual assessments (the ‘Assessment(s)’) pursuant to
Chapter 28 of Part 3 of Division 7 of the Streets & Highways Code of the State of California, as amended (*Chapter 297); and

WHEREAS, the Authority has conducted the proceedings required by Chapter 28 and cther applicable Califomia law to enter into this Agreement with the
Properiy Owner; and

WHEREAS, the Authority and the Property Owner wish to enter into this Agreement pursuant to which the Authority will agree 1o finance or refinance the
costs of installing the Quialifying improvements and the Property Owner freely and willingly agrees to the imposition by the Authority of the Assessmeant on
the resl properly described above (the “Proparty”) in order {o rspay the cosis incurred by the Authority with respect o financing of refinancing the
Installation of the Final improvements, all on the terms set forth in this Agreement; and

WHEREAS, the Authority has contracted with Ygrene Energy Fund California, LLC (together with any successors or assigns), (the *Administrator”) fo act
as the administrator of e Program pursuant to a Third Party Adminigtration Agreement dated as of (the *Administration Agreement”) between
the Authority and the Administrator,

NOW, THEREFORE, in consideration of the foregoing and the material covenants hereinafter contained, the Property Cwner and the Autharity formally
covenant, agree and bind themselves and their successors and assigns as follows:
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AGREEMENT

Section 1. Purpose.

The Property Owner and the Authority are freely and willingly entering into this Agreement for the purpose of financing ar reflnancing
the installation of the Final Improvements on the Property whether by lease of the Final Improvemenits, purchase of energy generated
by the Final Improvements through a power purchase contracl or otherwise. The Authority will not finance or refinance the installation
of any improvements that are not Authorized Improvements.

Section 2. The Property. The Property Owner hereby represents and warrants that:

a)

b)

c)

d)

e)

Itis indefeasibly seized with fee simple title to the Property and possesses all legal authority necessary to exacute this Agreement;

All property taxes and any other assessments levied on the same bill as property taxes are paid and have not been delinquent for the
preceding three years or the Property Owner’'s period of ownership, whichever is less;

There are no involuntary liens, including, but not limited to, construction liens on the Property; and no netices of default or other
evidence of property-based debt delinquency have been recorded during the preceding three years or the Property Owner's period of
awnership, whichever Is less;

Property Owner is current on all morigage debt on the Properly; and has not been late in making morigage payments more than once
in the preceding 12 months, or the Property Owner's perlod of ownershlp, whichever is lass.

If there are any existing morigages encumbering or otherwise secured by the property, before entering into a financing agreement,
the Property Owner or Administrator has provided to the holders or loan servicers of record of any existing morigages encumbering or
otherwise secured by the property a notice of the Praperty Owner's intent to enter into this Agreement together with the maximum
principal amount to be financed and the maximum annual assessment necessary to repay that amount as set forth in Exhibit A.
Property Owner has provided a verified copy or other proof of such notice to the Administrator.

Section 3. Agreement to Pay Assessment; Prepayment; Non-Completion

a)

b)

c)

d)

Payment of Final Assessment. Upon completion of the Final Improvements, the Authority will record a Notice of Assessment which
will include the Addendum, which will set forth the final cost of the Final Improvements, which will not exceed the Maximum Amount
{the “Final Cost’}, the final total principal amount of the Assessment (the "Final Assessment’), the final annual payment schedule for
the Assessment (the “Final Annual Assessment Schedule”), and each annual amount shown therson, (the "Yearly Annual
Assessment”) and the final interest rate calculated as of the date of exacution of the Addendum (the ‘Final Interest Rate™) and the
Property Owner hereby freely and willingly agrees to pay the Final Assessment together with interest thereon at the Final interest
Rate. THE PROPERTY OWNER ACKNOWLEDGES AND AGREES THAT FINAL INTEREST RATE WILL BE THE SAME AS THE
ESTIMATED INTEREST RATE [F THE FINAL IMPROVEMENTS ARE COMPLETED WITHIN THE PERIOD SET FORTH IN
EXHIBIT A HERETO; OTHERWISE THE FINAL INTEREST RATE WILL BE BASED ON MARKET CONDITIONS EXISTING AT THE
TIME THAT FUNDS ARE RELEASED AND MAY BE MORE THAN THE ESTIMATED INTEREST RATE, RESULTING IN A
CORRESPONDING INCREASE IN THE MAXIMUM ANNUAL ASSESSMENT. IN ADDITION, THE PROPERTY OWNER
ACKNOWLEDGES AND AGREES THAT ALL OF THE AMOUNTS SET FORTH IN EXHIBIT A HERETO WILL CHANGE IF THE
PROPERTY OWNER REQUESTS A CHANGE IN THE TERM OVER WHICH ASSESSMENTS ARE TO BE REPAID. The Authority
shall not provide financing In an amount in excess of the Final Cost. Interest will accrue on the Final Assessment at the Final Interest
Rate,

Payment of Non-Completion Assessment. The Praperty Owner understands and hereby acknowledges that in the event that the
Property Owner begins the installation of the Qualifying Improvemenis and subsequently decides not to complete such Qualifying
Improvements in compliance with the Program rules and this Agreement (a "Project Abandonment”}, the Authority may be obligated to
pay the Authority’s expenses incurred prior 1o Project Abandonment. To the extent the Authority incurs such expenses (the
“Abandonment Payment”), the Property Owner hereby freely and willingly agrees to pay a non-completion assessment (the “Non-
Compietion Assessment,” which, in the case of a Project Abandonmant, will be treated the same as, and may also be referred to as, a
“Flnal Assessment'). Failure to sign all the required program documents within 30 days of the successful inspection of the
improvements will constitule project abandonmerit, Upon Project Abandonment, the Property Owner agrees that the Authority will
record a Notice of Assessment which will set forth the amount of the Abandonment Payment, the total principal amount of the Non-
Completion Assessment, the annual payment schedule for the Non-Completion Assessment (the “Annual Non-Completion
Assessment Schedule} and the interest rate calculated as of the date of execution of the Addendum (the “Non-Compietion Interest
Rate”). Such Addendum will not require any further consent of, or execution by, the Property Owner. THE PROPERTY OWNER
ACKNOWLEDGES AND AGREES THAT THE NON-COMPLETION INTEREST RATE WILL BE BASED ON MARKET CONDITIONS
EXISTING AT THE TIME THE ADDENDUM IS FINALIZED AND MAY BE MORE OR LESS THAN THE ESTIMATED INTEREST
RATE. interest will accrue on the Non-Completion Assessment at the Nan-Completion interest Rate. The Property Owner
acknowledges that the purpose of the Non-Completion Assessment is to provide for redemption of any bonds issued by the Authority
or prepayment of any other financial obligation entered into by or on behatf of the Authority to finance or refinance installation of the
Qualifying Improvements, and to pay any costs incurred by the Authority in order to release the Jien of the Assessment on the
Property. The Propery Owner further agrees and acknowiedges that the Authority will levy the Non-Compietion Assessment in the
first fiscal year in which the Authorily is able to cause the Non-Completion Assessment to be placed on the property tax roil. The
Property Owner hereby freely and willingly agrees to pay the Non-Completion Assessment, together with interest thereon at the Non-
Completion Interest Rate.

Adminisirative Expenses. The Properly Owner hereby agrees and acknowladges that the Authority may add amounis to an annuat
instaliment of the Assessment (including a Non-Completion Assessment) in order to pay for the costs of colecting the Assessment
and the administrative costs and expenses of the Authority and the Administrator in administering the Assessment or the bonds
issued to finance or refinance the Qualifying Improvements (the “Final Assessment” and the "Non-Completion Assessment” shall
include such amounts as referred to herein). These amounts may vary based on the applicable County's Tax Collector fee schedule
and the costs of the Authority and Administrator in administering the Program.

Prepayment of the Final Assessment. The Final Assessment may be prepaid in whole or in any amount of at feast §| ] at any
time upon the payment of (i) the amount of any delinquent installments of principal or interest on the Assessment, fogether with
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penalties accrued to the date of prepayment; (ii) the whole or, subject to the minimum amount set forth in this subsecticn, a portion of
the unpaid non-delinquent principal component of the Final Assessment; (jif) the acensed but unpaid interest on the principal amount
of the unpaid Final Assessment being prepaid through the earlier of the March 2 or September 2 that oceurs at least S0 days following
the date the prepayment is made; (iv) a prepayment premium in the amount set ferth on Exhibit A; and (v) a reasonable fee, if
charged by the Authority or the Administrator, for the cost of adminisiering the prepayment and redemption of bonds.

@) Absolute Obligation. The Property Owner hereby agrees and acknowledges that the Assessment will not be subject to reduction,
offset or credit of any kind in the event that the bonds secured thereby are refunded or for any other reason.

Section 4. Collection of Assessment; Lien

The Assessment, the interest and penalties thereon as a result of a delinguency in the payment of any installment of the Assessment,
and the administrative fees shall constitute a lien against the Property uritil they are paid and shall be collected and, as set forth in
Chapter 29, such lien shall be coequal to and independent of the lien for general taxes.

The Property Owner acknowiedges that if any Assessment installment is not paid when due, the Authorily has the right to have such
delinquent installment and its associated penaities and interest stripped off the secured properly tax rolt and immediately enforced
through a judicial foreclosure action that could result in a sale of the Property for the payment of the delinguent insisliments,
associated penalties and interest, and all costs of suit, including attorneys' fees. The Property Owner acknowledges that, if bonds are
sold to finance the Qualifying Improvements, the Authority may pledge and assign this Agreement and the related Assessment and
lien as security for the bonds and obligate itself, through a covenant with the owners of such bonds, to exercisa its judicial foreclosure
rights with respect to delinquent Assessment installments under circumstances specified in such covenant.

Section 5. FInancing of the Final Improvements

a) Agreement to Finance Final Improvements. The Authority hereby agrees to use the Assessment to finance the Final Improvements,
including the payment of the Authority's and Administrator’s reasonable costs of administering the Program, subject to the Property
Owmner's compliance with the conditions for such financing established by the Authority.

b} Disbursement of Funds. The Administrator wilt make one disbursement on behalf of the Authority when the following conditions have
been met, except in the case of an approved phase or course of construction payment schedule authorized by the Authority. The
Administrator's obligation to disburse funds to pay the costs of the Final Improvements shall be conditicned upon the Property Cwinar
providing, to the saiisfaction of the Administrator, (i) all required affidavits from &l contractors and the Property Owner certifying that
the Final Improvements have been completed in accordance with all applicable building codes, regulations, and other governmental
requirements, and {ii) final releases or waivers of all applicable contractors', mechanic's and material men's liens. Disbursed funds
must be used to pay for the installation of improvements, including by lease or power purchase agreement, or used purely as a
reimbursement of expenses incumad for the installation of improvements. Acceptance of financing while refusing to pay for
installation of improvements may constitute fraud against the Program.

Section 6. Term; Agreement Runs with the Land; Subdivision

a) Except as otherwise set forth in this Agreement, this Agreement shall expire upon the final payment or prepayment of the
Agsessment.

b) This Agreement establishes rights and obligations that are for the benefit of the Property and such rights and obligations run with the
land.

¢) Inthe event the Property is subdivided while the Assessment remains unpaid, the Assessment will rernain on all subdivided parcels
that were used to calculate property value at the time of funding. If the Final Improvements no longer exist, the Assessment will be
assigned fo each of the newly created parcels on a per-acre basis, unless the Authorily, in its sole discretion, determines that the
Assessment should be allocated in an alternate manner.

Section 7. Recordation of Docurients

The Property Owner hereby authorizes and directs the Authority to cause fo be recorded in the public records of the applicable
Gounty the varicus notices and other documents, inciuding an Addendum, required by applicable iaws fo be recorded against the
Property.

Section 8. Sole Responsibllity to Deal with Lenders
The Property Owner should note the following:

1} When the Property Owner enters intc this Agreement with the Authority and finances any Qualifying Improvements, an
assessment lien will be imposed on the Property.

2} By law, the assessment lien will be co-equal with the lien for general property taxes. It thus will be superior to the fien of any
existing deed of trust the Property Owner may have previously executed in favor of a morigage lender.

3) Existing morigage lenders may contend that by entering into this Agreement the Property Owner has violated the loan
agreemenis or deeds of trust.

4) The fact that the Property Owner or Administrator sent the notice described in Section 2(e) will not preciude the lenders from later
alleging that the Properly Owner has violated the loan agreements with them, and there is a risk that the lenders may prevail in
any litigation over the alleged viclation.

5) Neither the Authority nor the Administrator can advise the Property Owner about any loan agreements with lenders. The Froperty
Owner's contractual relations with lenders are the Property Owner's scle responsibility.

Section 9. Motice

To the exient required by applicable Law, the Property Owner hereby agrees to provide written notice to any subseguent purchaser of
the Property of the abligation to pay the Assessment pursuant to this Agreement.

Section: 10. Waivers, Acknowledgement an¢ Agreement
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This Agresment reflects the Property Owner's free and willing consent to the imposition of the Assessment. The Property Owner
hereby waives any otherwise applicable requirements of Article XIIID of the Califomia Constitution or any other provision of California
law for an engineers report, notice, public hearing, protest or ballot. The Property Owner hereby waives its right to repeal the
Assessment by initiative or any other action, or to file any lawsuit or other proceeding to challenge the Assessment or any aspect of
the proceedings of the Autherity or the Program Administrator undertaken in connection with the Program. The Property Owner
hereby agrees that the Property Owner and its successors in inferest to fee title in the Properly shall be solely responsible for the
installation, operation and maintenance of the Final Improvements. The Property Owner hereby acknowledges that the Property
Owner will be responsible for payment of the Assessment regardiess of whether the Final improvements are properly installed,
operated, maintained or perform as expected.

THE PROPERTY OWNER HEREBY AGREES THAT THE AUTHORITY IS ENTERING INTO THIS AGREEMENT SOLELY FOR
THE PURPOSE OF ASSISTING THE PROPERTY OWNER WITH THE FINANCING OR REFINANCING OF THE INSTALLATION
OF THE QUALIFYING IMPROVEMENTS, AND THAT THE AUTHORITY HAS NO RESPONSIBILITY OF ANY KIND FOR, AND
SHALL HAVE NO LIABILITY ARISING OUT OF, THE INSTALLATION, OPERATION, FINANCING, REFINANCING,
MAINTENANCE OR PERFORMANCE OF THE QUALIFYING IMPROVEMENTS.

BASED UPON THE FOREGOING, THE PROPERTY OWNER HEREEY WAIVES THE RIGHT TO RECOVER FROM AND FULLY
AND IRREVOCABLY RELEASES THE AUTHORITY AND THE ADMINISTRATOR AND ANY AND ALL AGENTS, EMPLOYEES,
BOARD MEMBERS, ATTORNEYS, REPRESENTATIVES AND SUCCESSORS AND ASSIGNS OF THE AUTHORITY AND THE
ADMINISTRATOR, FROM ANY AND ALL LOSSES, LIABILITIES, CLAIMS, DAMAGES (INCLUDING CONSEQUENTIAL
DAMAGES), PENALTIES, FINES, FORFEITURES, COSTS AND EXPENSES (INCLUDING ALL REASONABLE OUT-OF-POCKET
LITIGATION COSTS AND REASONABLE ATTORNEY'S FEES), RELATING TO THE SUBJEGT MATTER OF THIS AGREEMENT
THAT THE PROPERTY OWNER MAY NOW HAVE OR HEREAFTER ACQUIRE AGAINST THE AUTHORITY OR THE
ADMINISTRATOR AND ANY AND ALL AGENTS, EMPLOYEES, BOARD MEMBERS, ATTORNEYS, REPRESENTATIVES AND
SUCCESSORS AND ASSIGNS OF THE AUTHORITY OR THE ADMINISTRATOR.

TQ THE EXTENT THAT THE FOREGOING WAIVERS AND AGREEMENTS ARE SUBJECT TO SECTION 1542 OF THE
CALIFORNIA CIVIL CODE OR SIMILAR PROVISIONS OF OTHER APPLICABLE LAW, IT IS THE INTENTION OF THE
PROPERTY OWNER THAT THE FOREGOING WAIVERS AND AGREEMENTS WILL BE EFFECTIVE AS A BAR TO ANY AND
ALL LOSSES, LIABILITIES, CLAIMS, DAMAGES (INCLUDING CONSEQUENTIAL DAMAGES), PENALTIES, FINES,
FORFEITURES, COSTS AND EXPENSES (INCLUDING ALL REASONABLE OUT-OF-POCKET LITIGATION COSTS AND
REASONAELE ATTORNEY'S FEES), OF WHATEVER CHARACTER, NATURE AND KIND, KNOWN OR UNKNOWN,
SUSPECTED OR UNSUSPECTED, AND PROPERTY OWNER AGREES TO WAIVE ANY AND ALL RIGHTS AND BENEFITS
CONFERRED UPON THE PROPERTY OWNER BY THE PROVISIONS OF SECTION 1542 OF THE CALIFORNIA CIVIL CODE,
SECTION 1542 READS AS FOLLOWS:

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR."

BY INITIALING BELOW, PROPERTY OWNER HEREBY WAIVES THE PROVISIONS OF SECTION 1542 SOLELY IN
CONNECTION WITH THE MATTERS WHICH ARE THE SUBJECT OF THE FOREGOING WAIVERS AND RELAEASES.

Property Owner'sInltlals: ................ ... ... ...
The waivers, releases and agreements set forth in this Section 10 shail survive termination of this Agreement.
Section 11. Indemnification

THE PROPERTY OWNER AGREES TO INDEMNIFY, DEFEND, PROTECT, AND HOLD HARMLESS THE AUTHORITY AND THE
ADMINISTRATOR AND ANY AND ALL AGENTS, EMPLOYEES, BOARD MEMBERS, ATTORNEYS, REPRESENTATIVES AND
SUCCESSORS AND ASSIGNS OF THE AUTHORITY AND THE ADMINISTRATOR, FROM AND AGAINST ALL LOSSES,
‘UABILITIES, CLAIMS, DAMAGES (INCLUDING CONSEQUENTIAL DAMAGES), PENALTIES, FINES, FORFEITURES, COSTS
AND EXPENSES (INCLUDING ALL REASONABLE OUT-OF-POCKET LITIGATION COSTS AND REASONAELE ATTORNEY'S
FEES) AND ANY DEMANDS OF ANY NATURE WHATSOEVER RELATED DIRECTLY OR INDIRECTLY TO, OR ARISING OUT
OF OR IN CONNECTION WITH (I} THE ASSESSMENT, (I) THE FINANCING BY OR ON BEHALF OF THE AUTHORITY OF THE
FINAL IMPROVEMENTS, (Iil) THE FINAL IMPRCVEMENTS, OR {IV) ANY OTHER FACT, CIRCUMSTANCE OR EVENT
RELATED TO THE SUBJECT MATTER OF THIS AGREEMENT, REGARDLESS OF WHETHER SUCH LOSSES, LIABILITIES,
CLAIMS, DAMAGES (INCLUDING CONSEQUENTIAL DAMAGES), PENALTIES, FINES, FORFEITURES, COSTS AND
EXPENSES (INCLUDING ALL REASONABLE QUT-OF-POCKET LITIGATION COSTS AND REASONABLE ATTORNEY'S FEES)
ACCRUE BEFORE OR AFTER THE DATE OF THIS AGREEMENT,

The provisions of this Section 11 shall survive the termination of this Agreement.
32¢tion 12. No Representation by Authority or Administrator as to Suitability or Effectiveness of Final Improvements

THE PROPERTY OWNER HEREBY AC:NOWLEDGES THAT IT HAS DONE ITS OWN INVESTIGATION AND ANALYS!S OF
THE SUITABILITY OF THE FikAl. INPROVEIENTS FOR THE PROPERTY AND THE POTEATIAL COST SAVIHNGE AMNL
E{VIRONNENTAL IPACT OF THE FINAL IMPROVEMENTS. NEITHER THE AUTHORITY NOR THE ADMINISTRATOR
REPRESENTS OR GUARANTEES (4) THAT THE FINAL IMPROVEMENTS ARE SUITABLE FOR THEIR INTENDED PURPOSES,
(B) THAT THE FINAL IMPROVEMEMTS “/ILL RESULT IN ENERGY SAVINGS OR OTHER COST SAVINGS TO THE PROPERTY
OWNER OR (C) THE ECONOMIC VALUE OR THE ENVIRONMENTAL IMPACT OF THE FINAL IMPROVEMENTS. IN
PARTICULAR, MEITHER THE AUTHORITY NOR THE ADMINISTRATOR REPRESENTS OR GUARANTEES THAT UTILITY
COMPANIES WILL NOT RAISE THEIR RATES IN THE FUTURE AND THEREBY OFFSET ALL OR A PORTION OF THE
PROPERTY OWNER'S PROJECTED SAVINGS AS A RESULT OF MAKING THE FINAL IMPROVIJENTS NOR THAT THE
INSTALLATION OF THE FINAL INPROVEMENTS WILL RESULT IN ANY INCREASE IN THE VALUE QOF THE PROPERTY. THE
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PROPERTY OWHER HEREBY ACKNCWILEDGES AND AGREES THAT THE AUTHORITY AND THE ADRKINISTRATOR ARE
MERELY ASSISTING THE PROPERTY O'WNER BY PROVIDING A FINANCING MECHANISM FOR THE FINAL IMPROVEMENTS
AND HAVE NO ROLE IN DETERMINING THE ECONOMIC, FIRAMCIAL OR ENYIROMMENTAL VALUE OR IMPACT OF THE-
FINAL IMPROVEMENTS. THE PROPERTY OWNER HEREBY AGREES THAT THE 'VAIVERS IN SECTION 10 AND THE
INDEMNIFICATION PROVISIONS IN SECTION 11 APPLY SPECIFICALLY TO, AMONG OTHER THINGS, THE MATTERS
REFERRED TO IN THIS SECTIOM 12.

Section 13. Right {o Inspect Property

The Property Owner hereby grants the Authority and the Administrator, their agents and representatives the right fo enter at any
reasonable time, upon reasonable notice, to inspect the Final Improvements. The Property Owner further hersby grants the Authority
and the Administrator, their agents and representatives the right to examine and copy any documentation relating to the Final
Improvements.,

Section 14. Carbon Credits

The Property Owner agrees, upen direction of the Program Administrator, to transfer any carbon credits, renewable-energy credits,
solar-renewable-energy credits, offsets, or other tradabie environmenial certificaie or permit atfributabie to the Finai improvements
{collectively, “Carbon Credits™) to the Authority; following which, such Carbon Credits will be owned by the Authority. Should
installation of the Final Improvements qualify for a monetary incentive or rebate program that requires transfer of Carbon Credits fo
the provider of the monetary incentive or rebate, then the Authority shall waive its rights to the transfer of the Carbon Credits to it by
the Property Owner in conjunction with the provision of the monetary incenfive or rebate to the Property Owner.

Sectlon 15. Program Appiication

The Property Owner hereby represenis and warrants to the Authority that the information set forth in the program application (the
“Program Application”) submitted to the Administrator in connection with its request for financing is true and correct as of the date
hereof, and that the representations set forth in the Program Application with respect to the Property and the Property Owner are true
and correct as of the date hereof as if made on the date hereof.

Section 16. Amendment
This Agreement may be modified only by the written agreement of the Authority and the Property Owner.
Section 17. Binding Effect; Assignment

This Agreement inures to the benefit of and is binding upon the Authority, the Property Owner and their respective successers and
assigns.

The Authority has the right to assign or deiegate to any person or entity (whether by way of sale, pledge, grant of security inlerest, or
otherwise) this Agreement and any or all of its rights (including rights to payment, the Assessment, the Assessment lien, the right to
pursue judicial foreclosure of the Assessment lien, and the right to enforce the collection of the Assessment or any instaliment thereof
against the Property) and obligations under this Agreement, without the consent of the Property Owner. Any such delegation of
obligations by the Authority shall release the Authority from such cbligations to the extent stafed in such delegation, without the need
for any consent of the Property Owner. The obligation to pay the Assessment set forth in this Agreement and in the Addendum is an
obligation of the Property and no agreement or action of the Property Owner will serve to impair in any way the Authority’s righis,
including, but not limited to, the right to pursue judicial foreclosure of the Assessment lien or the right to enforce the collection of the
Assessment or any installment thereof against the Property.

Section 18. s.
The Exhibits to this Agreement are incorporated into this Agreement by this reference as if set forth in their entirety in this Agreement.
Section 19. Severability

If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, such holding will not
invalidate or render unenforceable any other provision of this Agreement.

Section 20. Corrective Instruments
The Authority and the Properly Owner agree that they will, from time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and such further instruments, including the Addendum, as may
reasonably be required in order to carry out the expressed intention of this Agreement.

Section 21. Governing Law; Venue
This Agreement is govemned by and construed in accordance with the laws of the State of Califernia. Any legal action brought under
this Agreement must be instituted in the Superior Court of California, County of Sacramento; provided, however, that actions to
foreclose delinguent installments of the Assessment will be filed and maintained in the Superlor Court of California in the County in
which the Property is located.

Section 22, Counterparts

This Agreement may be executed in several counterparts, each of which is an original and all of which constitutes one and the same
instrument.

iN WITNESS WHEREOF, the Authority and the Property Owner have caused ihis Agreement to be exscuted in their respective
names by their duly authorized representatives, all as of the date first above written.
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PROPERTY OWNER NG. 1

First Name: Middle; Last Name:

Mailing Address:

City: State: Zip Code:

Trust:

Legal Entity:

IMPORTANT SIGNATURE INSTRUCTIONS: PLEASE SIGN YOUR NAME EXACTLY AS SHOWN ABOVE IN THE NAME FIELDS.
IF YOU ARE A TRUSTEE, PLEASE INCLUDE THE TITLE “TRUSTEE” AFTER YOUR SIGNATURE. EXAMPLE: John M. Smith,

Trustee

PROPERTY OWNER NO. 1 SIGNATURE

DATE

Print Name & Title
of Authorized Person:

STATE OF CALIFORNIA, )
)SS
COUNTY OF )

The foregoing instrument was acknowledged before me this..................ccoournn... day of

T T R | | MR .y DY

‘ . - ; e ., Who is/are
personally known to me or who

has/have produced............ocooiiiiiiiiiiirin v et e e e et seeee e B8 identification.

[ SEAL ] et et et et e e e ey
Notary Public, State of Californi
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PROPERTY OWNER NO. 2

I
Tirst ilame: I tdiddla: Last Hama:
!
Mailing Address:
[
City: | State: Zip Code:
Trust:
Legal Entity:

IMPORTANT SIGNATURE INSTRUCTIONS: PLEASE SIGN YOUR NAME EXACTLY AS SHOWN ABOVE IN THE NAME FIELDS.
IE YOU ARE A TRUSTEE, PLEASE INCLUDE THE TITLE “TRUSTEE” AFTER YOUR SIGNATURE. EXAMFLE: John M. Smith,

Trustee
PROPERTY OWNER NO. 2 SIGNATURE
DATE
Print Name & Title
of Authorized Person:
STATE OF CALIFORNIA )
)SS
COUNTY OF )
The foregoing instrument was acknowledged before me this.............. vearmmnnssfay of
heann e nannamnanssankeson e renane s ouc i N N R, S— , by
rebeverserareintstenierinnas ebere e eeernreasiraerarreaany D OO PO , who is/are
personally known to me or who
has/have produced.........ocoooiiiiiiiiiiiiiinnen, Cereerrrreresaeaarenarans e eneres e a et ery ievusenenne. a8 identification.
[ SEAL] e anresr T rien e rarerararran Ceris e s s s s s s

Notary Public, State of California
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PROPERTY OWNER NO. 3

First Name: wliddle: Last Name:

Mailing Address:

City: State: Zip Code:

Trust:

Legal Entity:

IMPORTANT SIGNATURE INSTRUCTIONS: PLEASE SIGN YOUR NAME EXACTLY AS SHOWN ABOVE IN THE NAME FIELDS.
IF YOU ARE A TRUSTEE, PLEASE INCLUDE THE TITLE “TRUSTEE” AFTER YOUR SIGNATURE. EXAMPLE: John M. Smith,

Trustee

PROPERTY OWNER NO. 3 SIGNATURE

DATE

Print Name & Title
of Authorized Person;

STATE OF CALIFORNIA )
)88
COUNTY OF )

The foregoing instrument was acknowledged before me this..................oesenns .day of

SO | TR cereny DY

B T B P T S UUO U ST PRIOROSINS -1 1. 771 &
nersonally known to me or who

has/Bave Produced... .. ....cciiiimiiiiiiissiieie et e asr e ses setstamnnssns s eeeesseeteaseieeses e BB identification.

Notary Public, State of California
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PROPERTY OWNER NG. 4

First Name: | Middle: Last Nzme:

ailing Address:

City: State: | Zip Coda:

Trust:

Legal Entity:

IMPORTANT SIGMATURE INSTRUCTIONS: PLEASE SIGN YOUR NAME EXACTLY AS SHOWN ABOVE IN THE NAME FIELDS.
IF YOU ARE A TRUSTEE, PLEASE INCLUDE THE TITLE “TRUSTEE” AFTER YOUR SIGNATURE. EXAMPLE: John M. Smith,

Trustee

PROPERTY OWNER NO. 4 SiGNATURE

DATE

Print Name & Title
of Authorized Person:

STATE OF CALIFORNIA )
)SS

COUNTY OF )

The foregoing instrument was acknowledged before me this.............ccooiccvninene. day of

ST OO B PR RPRUIRRIROR . | B |-7£:] 1 -
personally known to me or who

has/have ProGuCed......o.icuivieuiiiiiiiiiiiiiiii et ter e re s e s e s asan e ssens senennsenss B8 ide@Dtification,

[ SEAL] ereeeienens ertrarretecanrrreannenaes
Notary Public, State of California

.......................... ASdscigagpanse BAsssAcaTIRLEAR bRy R
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CALIFORNIA HOME FINANCE AUTHORITY

Signature of Authorized Person:

Print Name and Title of Authorized Person:

Date:

STATE OF CALIFORNIA )
)SS
COUNTY OF )

The foregoing instrument was acknowledged before me this...... veerssesressmnnnes Ay of
S TUUDUROTRD.. | IUUUDURRT by
- ’

e e e st e s e e ssrssses st srenseseessssserey WILO TS/ATR
personally known to me or who
has/have produced...............ooiri i e as idenfification,

Notary Public, State of California

115



EXHIBIT A TO ASSESSMENT CONTRACGCT

DESCRIPTION OF ESTIMATED COSTS AMD TERME GF FINANCING

INTEREST RATE:  ........ e % REPAYMENT TERM: vears

PREPAYMENT PREMIUM: % INTEREST RATE LOCK PERIOD: 90 days from the effective date of this Financing Agreeme

Note: f you do not complete your project and request funding during the Rate Lock Period your Interest Rate may increase.

MAXIMIUK AUTHORIZED PROPOSED PROJECT

Eligible Project Funding $ e e $

Estimated Capitalized Interest B e e e s R e L D
Estimated Program Fees $ vk . $
Estimated Financing L R . e U
Estimated Annual Special b e B e e

Assessment”

SNOTE: Collection fees may be added to the final assessment amount. These fees vary and are based on changes in the Tax Collector's fees schedules and policies.
Ask the program administrator for the curment collection fees being charged.

TRUST:

TRUST:

LEGAL ENTITY:

LEGAL ENTITY:

SIGNATURE

SIGNATURE

NAME:

NAME:

TRUST: TRUST:

{EGAL ENTITY: LEGAL ENTITY:
SIGNATURE SIGNATURE
NAME: NAME:
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(Aitachment C)
CALIFORNIA CLEAN ENERGY PROGRAM
CALIFORNIA HOME FINANCE AUTHORITY

AB 811 RESIDENTIAL PROGRAM HANDBOOK

The California Home Finance Authority (“the Authority”) has established a California Clean Energy
PACE funding program (the ‘Program”). For details of the Program policies and goals please refer to the .
California Clean Energy Program Report. [n order to apply for Program financing, property owners must
read and acknowledge receipt of the Program Report and this Program Handbook that accompanies it.
The Program Handbook, along with the documents you will execute with your participation in the Program
(the “Program Documents”), outlines the Program process and requirements. It is important that
property owners understand the provisions of this Program Handbook and the attached Program

Documents. The Authority has contracted with Ygrene Energy Fund (“Ygrene”) to act as the Program
Administrator. Ygrene reserves the right to amend this Program Handbook from time to time.

1. Purpose of the Program
The Program helps owners finance the installation of a wide range of energy efficiency and water
conservation improvements on their property. The financing and the administrative costs are repaid
through a voluntary special assessment that is added to your property tax bill. Because there are
many types of financing available, you should investigate whether this is your best financing option,
and seek help from your finance or tax professionals if you have questions.
2. Summary of the Program Process
As discussed in more detail below, obtaining Program financing involves the following steps. In many
cases residential property owners may be able to obtain a notice to proceed with their project in a few
minutes.
* Determine that you meet the eligibility requirements (see ‘Eligibility").
Apply either directly or through a Certified Contractor of your choosing (see ‘Applications').
= Pay the application fee.
Authorize Ygrene to notify your lender that you intend to participate in the Program,
* Receive a Notice of Approval from Ygrene.

Sign and notarize or electronically verify signatures for the Assessment Contract.

Submit & Construciion Contraci inrough your Certiflied Contractor for the installation of the
improvements (Authorized Improvements) on your property.

* Receive a Notice to Proceed and authorize your contractor to begin construction.

117



Submit a Payment Request upon project completion.

Pay the special assessment when it appears on your property tax bill.

2, Eligibility

The Program can be used to finance Authorized Improvements on all types of private property -
residential, commercial, industrial and agricultural. This Program Handbook sets forth the terms and
conditions that are applicable to residential properties:

L

The property must be located within a city or county that has agreed to participate in the Program.

Adi of the owners of the property must sign the Program Documents. Therefore, before submitting
an application, you must ensure that each person with an ownership interest will agree to
participate.

Payments must be current for all obligations secured by the property including loans, property
taxes, assessments and tax liens and no owner may be in bankruptcy. Certain allowances may
be made for property tax payment delays that do not reflect financial distress.

The total debt secured by the property (before the addition of the Program financing) cannot
exceed 90% of the fair market value. To determine this Ygrene wilt check mortgages, equity lines
of credit, assessments and tax liens.

In some cases Ygrene may request additional information during the approval process. These
requests are common when residential property is held by trusts or entities other than individuals;
hut may be made for other reasons at Ygrene's discretion.

Please see the list of underwriting criteria and considerations attached as Exhibit C.

4. Application

If you want to participate in the Program, you must submit an online application and pay an
application fee. Ygrene provides telephone assistance for property owners who have questions,
need help applying, or would prefer to fill out a paper form. In addition, Certified Contractors are
familiar with the application process and can coordinate with Ygrene on your behalf. Following are
the steps:

-

Submit an application form, either online or printed and signed, and the required application fee.

Following review by Ygrene, you will receive a Notice of Approval, a Notice of Denial or a request
for additional information. This process can take as little as ten minutes.

At the time Ygrene issues your Notice of Approval, it will submit notification forms on your behaif
to all lenders with secured loans on your property.

Once your application is approved, a Ygrene representative will nrepare electronic documents for
signature by all property owners. These documents include the Assessment Contract which is
the financing agreement through which you agree to pay the assessment when due and authorize
recordation of the assessment lien on your property. You have three days after signing to cancel
the agreement if you decide not to participate in the Program.
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Once it confirms approval, Ygrene can process information received from your Certified
Contractor in preparation for issuing a Notice to Proceed with construction (see Project Approval
below)}.

*  Should your application be denied for any reason, the Notice of Denial will include recommended
remedial action that you can pursue.

5. General Provisions
The following apply to all projects submitted for funding under the Program:

*  Only Authorized Improvements are eligible for funding. A list of Authorized Improvements is
provided in Appendix A. You should consult with your Certified Contractor to ensure that the

improvements installed on your property qualify under the Program guidelines.

Neither the Authority nor Ygrene is responsible for installation of the Authorized Improvements or
their performance. The Certified Contractor that provides construction services for your project
works for you and you should be sure that you are satisfied with the quality and completeness of
their work before authorizing payments.

* Under the PACE law, Authorized 'mprovements must be permanently affixed to the property.
Free-standing appliances, light bulbs and similar products that can be unplugged and removed
from the property are not Authorized improvemenits.

» Authorized Improvements must be installed by Certified Contractors that are listed on the
Program website or available from a Ygrene customer service representative, or you may install
the improvements yourself. If you choose to do the work yourself, Program financing will not
cover the cost of your labor and only the material and equipment costs will be funded. Sub-

contractors may work under the supervision of a Certified Contractor without being certified by the
Program.

*  The minimum Program funding is $2,500.

* The total of all Program funding on your property cannot exceed (i} 15% of the fair market value
of the property, (i) an amount that, when added to your existing secured indebtedness, exceeds
100% of the fair market value of the property, or (iii) the final cost of installing the Authorized
Improvements, including Program fees and applicable capitalized interest. In no event will
Program funding exceed the amount authorized under applicable Program policies or State law.

6. Contractors and Construction

You can begin working with a Certified Contractor before or after you apply to the Program. If you
consult with them early, you may be able to submit for project approvai at the time you apply. Ygrene
cannot issue a notice to proceed with construction until you select a Certified Contractor and provide
information about the nature and cost of improvements you wish to finance. This information can be in
the form of a Construction Contract or project cost breakdown. The following are the steps that lead to
construction authorization;

*  Select a contractor that is currently certified or ask your contractor to obtain Program certification,
A list of Certified Contractors is available on the Program website or from a Ygrene customer
service representative. You may wish to obtain bids and advice from more than one Certified
Contractor.

*  Work with your selected Certified Contractor to determine project scope, obtain bids, verify that
the proposed work qualifies for funding and help complete the approval process with Ygrene.
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Once Ygrene approves the project, it will prepare the Assessment Contract and other financing
documents and submit them to you for electronic signatures. All owners of the property must sign
these documents and obtain electronic third party verification of their signatures.

» As soon as Ygrene receives completed documents, it can authorize construction with a Notice to
Proceed. If you select your Certified Contractor early, and we don’t encounter questions during
the underwriting process, application, project approval and document preparation can often be
completed in a few minutes.

* If you begin construction prior to receipt of Ygrene’s Notice to Proceed, you run the risk of not
qualifying for Program funding.

= If Ygrene denies the project, it will issue a Notice of Denial letter that outlines remedies you may
employ to obtain approval.

7. Funding

Once your Certified Contractor completes instailation of the Authorized Improvements, they can
help you submit a Payment Request. They will also be required to provide the project verification
documents listed below. Ygrene will review your submittal, produce final Program forms, and
email or mail them to you in accordance with your instructions. Once Ygrene receives the
executed documents it will schedule funding — usually within a few days. The following are
requirements for funding:

i. A final sign-off on the building permit for the project from the authorized building official in the
partictpating jurisdiction.

ii. Final invoices and lien releases from all Certified Contractors and any sub-contractors or
materials providers who worked on the project.

iii. A signed Estimated Settlement Statement

iv. A signed Right to Receive Financing Proceeds form if the payment is to be assigned to
someone other than the property owner.

Unless Ygrene authorized additional time, property owners must sign and return the closing
documents to Ygrene within seven (7) days following transmittal of a Payment Request or the
request may expire. In that event, an updated Payment Request will be required. If the Program
interest rate changes between the date of the original funding request and an updated request,
the interest rate may increase.

» Following final review Ygrene will reconfirm eligibility of the project and the final assessment
details and approve issuance of checks or bank wires in accordance with your instructions.

* Inthe event you cancel the financing after submitting a request for funding, all expenses incurred
by the Program for recording and removing tax liens, preparing bond documents and other district
and Ygrene costs will be your responsibility. Property owners may also be responsible for
expenses incurred by contractors according to their construction agreements. Under no
circumstances does the Authority or Ygrene have any obligation to release funds if the work has
not been completed.

2. Repayment
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In order to receive funding, property owners agree fo pay special assessments in an amount
adequate to repay the financing including (i) the principal amount received from the Program, (ji)
interest on the principal amount received from the Program and (iii) initial and on-going
administrative expenses.

*  Principal. This is the total amount disbursed at closing. It can include construction and materials
costs, Program fees, permits, energy audit expenses, application fees and capitalized interest
(see "Capitalized Interest” below).

Interest Rate. This is the interest rate that is applied to the Principal in the amortization schedule
that calculates the annual tax payment required to repay the financing. The interest rate will be
fixed for the full term of the assessment. The rate will be set on the date the property owner signs
the assessment contract and will be locked for the then applicable rate-lock period as published
on the Program website and/or available by contacting Ygrene.

+ Capitalized Interest. Because assessments are placed on County tax rolls only once each year, it
may be several months before the assessment appears on your property tax bill. Consequently,
interest from the funding date until the assessment is placed on the tax roll will be added to the
funding and you will have no payments for that period. Ygrene estimates capitalized interest on
the Estimated Settlement Statement and itemizes the final amount on the Final Closing
Statement.

* Prepayment. In the event you elect to pay the assessment in fuil before the end of the financing
term, Ygrene may impose a prepayment premium not to exceed 5% of the unpaid principal

balance on the assessment. You should ask your Certified Contractor or a Ygrene customer
service representative whether a prepayment premium will apply to your financing.

9. Program Fees

The following charges apply to the Program. Ygrene may change these charges from time to time in
response to increases or decreases in the cost of providing Program services.

RESIDENTIAL PROGRAM FEE SCHEDULE

Application $50 Upon application submittal
Processing & Underwriting $250 Maximum At disbursement*
Documentation $200 Maximum At disbursement*
Program Cost Recovery Not to exceed 1% At disbursement*

minimum $100

Funding Fee Not to exceed 4% At disbursement*

*These charges may be included in the principal amount to be financec.

The Auditor Controller in each county charge an annual fee for placing assessments on the
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nroperty tax roll will apply. The tax administrator, trustee and loan servicer have similar fees.
These fees are estimated to be approximately $50 per year, but may be more in some counties.

9. Special Taxes & Foieciosuies

10.

1.

12.

13.

A property owner must pay the agreed upon special assessment regardless of personal financial
circumstances, the condition of the property, or the performance of the Authorized Improvements.
Property owners should not apply for financing if they are not certain they can meet the assessment
obligations. The failure to pay property taxes in full or in part will result in financial repercussions
including penalties, interest and possibly foreclosure. If property owners use an escrow account
(impound) to pay their property taxes, they should notify the escrow company of the special tax. In
such cases, property owners should increase monthly payments to the escrow account by an amount
equivalent io the annual special tax, divided by 12 months.

Complianice with Existing Miortgages

Recordation of the Notice of Assessment Lien wili establish a continuing lien as security for the
obligation to pay the assessments. The lien will be senior to private liens, including existing
mortgage(s). Many mortgage and loan documents limit the ability of borrowers to place senior liens
on their property without the consent of the lender. In 2010, and as recently as August of 2014, the
Federal Housing Finance Agency issued policy guidelines that question special tax liens. Program
participants are encouraged to confirm with their lender(s) that participation in the Program doe
violate their existing loan documents. When it approves your application, Ygrene notifies lenders on
your behalf of your intention to participate in the Program.

Sale of the Froperiy

Because ownership of any Authorized Improvements on the property transfers to the buyer when you
sell your home, if you sell your property prior to the end of the assessment term the new owner can
assume the assessment. You are obligated fo make all legally required disclosures regarding the
existence of the assessment lien on the property.

Rebates and Ta:es

Participation in this Program does not reduce incentives available through federal, state, utility and
other rebate programs. More information on available programs can be found online or through
Certified Contractors. Property owners should consult with their tax advisors with respect to the state
and federal tax benefits and consequences of participating in the Program.

Changes in Program Terms

Program terms, including interest rates and underwriting requirements, can change at any time.
However, no such changes will affect your obligation to pay special assessments in accordance with
the Program Documents. Participation in the Program is subject to the requirements of Program
Report, Program Handbook and Program Documents in effect at the time you apply for financing.
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APPENDIX A
AUTHORIZED IMPROVEMENTS

The Program offers financing for a variety of energy-efficiency improvements, water conservation
improvements, solar and other distributed generation systems and electric vehicle charging
Jinfrastructure. In each case, any rebates received by or approved for property owners prior to funding
must be deducted from the amount of financing requested. In addition, property owners are encouraged
to pursue the most cost effective improvements (or combination of improvements) to maximize their
long-term utility savings and return on investment. This list is not intended to be comprehensive. Any
projects that measurably save energy beyond the level required by legislation, or that generate
renewable energy or add to the conservation of water resources, can be financed through the program.
Consult the Program Administrator for details.

Energy-Efficiency Improvements

= Air sealing and ventilation

*  Airfiltration

* Building envelope

* Duct leakage and sealing

Bathroom, ceiling, attic, and whole-house fans

Insutation

Defect correction

Attic, floor, walls, roof, ducts

Weather-stripping

Sealing

Geothermal exchange heat pumps

HVAC systems

Evaporative coolers (coolers must have a separate ducting system from ducting for air- conditioning
systems and heating systems)

Natural-gas-storage water heater

Tank-less water heater

« Solar-water-heater system

= Reflective insulation or radiant barriers

*  Cool roof

* Windows and glass doors (U value of 0.40 or less and solar-heat-gain coefficient of 0.40 or less)
= Window filming

«  Skylights

* Solar tubes

* Additional building openings to provide addition natural light
* Lighting (fixture retrofits only)

= Pool equipment (circulating pumps, efc.)

Cther Non-residential Building Improvements
= Occupancy-sensor lighting fixtures

* SMART parking-lot bi-level fixture

* SMART parking-garage bi-level fixtures

* SMART pathway lighting

* SMART wall-pack fixtures

= Task ambient office lighting

* Classroom lighting

* Refrigerator case LED lighting with occupancy sensors
* Wireless daylight-lighting controls .

= Kitchen exhaust variable air-volume controls
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= Wireless KVAC conirols & fauli detection

Renewable-Energy Improvementis {Photovoliaic and Sclar-Thermai Equipimeiit)
= Solar thermal hot-water systems

=  Soiar thermal systems for pool heating

= Photovoltaic systems (electricity)

= Emerging technelogies

Waier-Conservation Improvements

= Faucet aerators

= Core-plumbing systems

= @Gray-water systems

« Instantaneous hot-water heaters

= Recirculation hot-water systems

= Demand initiated hot-water systems

= Hot-water pipe insulation

= Irrigation-control systems

= Irrigation systems

= Rainwater cisterns

= Low-flow showerheads

= High-efficiency toilets

= Demand water softeners
Whole-house water-manifold systems

The following water-conservation improvements are approved for non-residential applications:

= Cooling-condensate reuse

=  Cooling-tower conductivity controllers
= Deionization equipment

=  Filter upgrades

= Foundation drain water

= Industrial-process water-use reduction
= Pre-rinse spray valves

* Recycled water sources

= Urinals

=  Waterless urinals

Custom Improvements

The Program Administrator can evaluate and approve financing for Eligible Improvements that are not
"off the shelf’ ("Custom Improvements”). Custom Improvements may involve large-scale industrial or
commercial energy-efficiency improvements; processing or industrial mechanical systems; and
renewable energy generation from sources such as geothermal and fuel cells. Custom Improvements
that will be considered for Program funding include the following:

= Building energy-management controls

« HVAC duct zoning-control systems

= |rrigation pumps and controls

= Lighting controls

* |ndustrial- and process-eguipment motors and controls
= Fuelcells

*  Wind-turbine power systems

= Natural gas

= Hydrogen fuel

= FElectric Vehicle charging stations

»  Other fuel sources (emerging technologies)
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= Co-generation (heat and energy)
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APPENDIX B
SAMPLE THREE-DAY RIGHT TO CANCEL

Your Right tc Cancel

You are entering into an Assessment Contract for financing under the Program that will result in
an assessment lien being placed on your property at the following address:

Ygrene is offering you the right to cance! this transaction without cost within three (3) business
days from the date you execute the Assessment Contract.

if you cancel this transaction during this three-day period, the Authority will not record the
assessment lien on the property.

Acknowledgemeiit of Receipi

I/We hereby acknowledge reading and receiving a copy of this Notice of Right to Cancel.

, 20

Owner No.1 Signature Date
, 20

Owner No. 2 Signature Date
, 20

Owner No.3 Signature Date
, 20

Owner No. 4 Signature Date

How to Cancel

If you decide to cancel this transaction, you must notify the Program Administrator in writing at
100 B Street, Santa Rosa, CA 95401 or by emailing your canceliation to laura.choi@ygrene.us.
You may use any written statement that is signed and dated by you and states your intention to
cancel, or you may use this notice by dating and signing below.

| Wish to Cancei

, 20
Owner Signature Date

{ would fike to cancel my Assessment Contract for the reason(s) described below:
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APPENDIX C
UNDERWRITING REQUIREMENTS

Underwriting. All property owners, and improved properties in the District(s) that meet the

Program’s criteria for approved property types, must meet the following underwriting criteria for
participation:

* Address. The property must be improved or will be improved by the project, be located
within the Program boundaries and must be on the property tax rolls or capable of being
added to the rolls. ‘

* Applicant. All owners of record must agree to participate and be willing to execute the
Financing Agreement.

» Mortgage Debit. Prior to Program funding, mortgage debt must not exceed a certain
percentage of the market value of the property as set forth on the Program website. Total
debt on the property including Program financing must not exceed the market value of the
property. For property owners who obtain lender consent, these requirements may be
waived.

* Mortgage Payments. Property owners must have no recorded notice of default on the
property during the period specified on the Program website. For property owners who
obtain lender consent, this requirement may be waived.

* Property Taxes. Property owners must be current on their property taxes.

* Bankruptcy. Property owners must not be in bankruptcy.

* Involuntary Liens. There must be no involuntary liens on the property that reflect financial
distress.

* Maximum Financing. Funding requests must not exceed limits provided by the Act.
Projects with funding requests exceeding $100,000 may require additional underwriting
during the project approval phase.

* Minimum Financing. Minimum funding request is $2,500.

* Other: Property owners must authorize Ygrene to notify all existing mortgage holders of
their intent to participate in the program.

* Property owners may be asked to provide utility records for the property for the two years
prior to completion of the project.

» For property owners whose FICO score is 700 or greater, as reported by Equifax,
Experian, TransUnion or other reputable national credit bureau, the requirements above
related to mortgage debt currency, fate payment of mortgages, property tax currency and
involuntary liens may be waived.

These requirements may change from time to time. The most up-to-date Program requirements
are available on the Program website or from a Ygrene customer service representative.
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(sttachment L)
CALIFORNIA CLEAN ENERGY PROGRAM
CALIFORNIA HOME FINANCE AUTHORITY

AB 811 COMMERCIAL PROGRAM HANDBOOK

The California Home Finance Authority (“the Authority”) has estabiished a California Clean Energy
PACE funding program (the “Program”). For details of the Program policies and goals please refer to the
California Clean Energy Program Report. In order to apply for Program financing, property owners must
read and acknowledge receipt of the Program Report and this Program Handbook that accompanies it.

The Program Handbook, along with the documents you will execute with your participation in the Program
(the “Program Documents”), outlines the Program process and requirements. It is important that
property owners understand the provisions of this Program Handbook and the attached Program
Documents. The Authority has contracted with Ygrene Energy Fund ("Ygrene") to act as the Program

Administrator.  Ygrene reserves the right to amend this Program Handbook from time to time as
described below.

1. Purpose of the Program
The Program helps owners finance the installation of a wide range of energy efficiency and water
conservation improvements on their property. The financing and the administrative costs are repaid
through a voluntary special assessment that is added fo your property tax bill. Because there are
many types of financing available, we recommend that you investigate whether this is your best
financing option, and seek help from your finance or tax professionals if you have questions.
2. Summary of the Program Process
As discussed in more detail below, obtaining Program financing involves the following steps.
* Determine that your property meets the eligibility requirements (see ‘Eligibility').
*  Apply either directly or through a Certified Contractor of your choosing (see ‘Applications’).
Pay the application fee.
Authorize Ygrene to notify your lender or lenders that you intend to participate in the Program.
Receive a Notice of Approval from Ygrene.

Sign and notarize or electronically verify signatures on the Assessment Contract.

Submit a Construction Contract through your Certified Contractor for the installation of the
improvements (Authorized Improvernents) on your property.

Receive a Notice to Proceed and authorize your contractor to begin construction.
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Submit a Payment Request upon project completion.

Pay the special assessment when it appears on your property tax bill.

3. Eligibility

The Program can be used to finance Authorized Improvements on all types of private property — office,
retail, industrial, agricultural. Contact Ygrene or your Certified Contractor if you have questions about
the type of installation you ptan. This Program Handbook sets forth the terms and conditions that are
applicable to most commercial properties:

The property must be located within a city or county that has agreed to participate in the Program.

Al of the owners of the properiy, including representatives of any entities that are on title, must
sign the Program Documents. Therefore, before submitting an application, you must ensure that
each person or business entity with an ownership interest will agree to participate.

Payments must be current for all obligations secured by the property including loans, property
taxes, assessments and tax liens and no owner may he in bankruptcy. Certain allowances may
be made for property tax payment delays that do not reflect financial distress.

The total debt secured by the property (before the addition of the Program financing) cannot
exceed 90% of the fair market value. To determine this Ygrene will check mortgages, equity lines
of credit, assessments and tax liens.

in some cases Ygrene may request additional information during the approval process. These
requests are common when commercial property is held by trusts or entities other than
individuals; but may be made for other reasons at Ygrene's discretion.

Please see the list of underwriting criteria and considerations attached as Exhibit C.

4. Applicaiion

f you want to participate in the Program, you must submit an online application and pay an
application fee. Ygrene provides telephone assistance for property owners who have questions,
need help applying, or would prefer to fill out a paper form. In addition, Certified Contractors are
familiar with the application process and can coordinate with Ygrene on your behalf. Following are
the steps:

Submit an application form, either online or printed and signed, and the required application fee.

Following review of the Application by Ygrene, you will receive a Notice of Approval, a Notice of
Denial or a request for additional information. In some cases a Ygrene representative will contact
you to obtain additional information about ownership and other elements of your project prior to
issuing a notice

At the time Ygrene issues your Notice of Approval, it will submit notification forms on your behalf
to all lenders with secured loans on your property.

Once your application is approved a Ygrene representative will prepare electronic documents for
signature by all property owners. These documents include the Assessment Contract which is
the financing agreement through which you agree to annex your property into the District, pay the
assessment when due and authorize recordation of the assessment lien on your property. You
have three days after signing to cancel the agreement if you decide not to participate in the
Program.
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* Once it confirms approval, Ygrene can process information received from your Certified
Contractor in preparation for issuing a Notice to Proceed with construction (see Project Approval
below).

* Should your application be denied for any reason, the Notice of Denial will include recommended
remedial action that you can pursue.

5. General Provisions
The following apply to all projects submitted for funding under the Program:

*  Only Authorized Improvements are eligible for funding. A list of Authorized Improvements is
provided in Appendix A. You should consult with your Certified Contractor to ensure that the
improvements you plan to install on your property qualify under the Program guidelines.

Neither the Authority nor Ygrene can assume responsibility for installation of the Authorized
Improvements or their performance. The Certified Contractor that provides construction services
for your project works for you and you are responsible to approve the quality and completeness of
their work.

Under the PACE law, Authorized Improvements must be permanently affixed to the property.
Free-standing appiiances, light bulbs and similar products that can be unplugged and removed
from the property are not Authorized Improvements.

* Authorized Improvements must be installed by Certified Contractors that are listed on the
Program website or available from a Ygrene customer service representative. Sub-contractors
may work under the supervision of a Certified Contractor without being certified by the Program.

*  The minimum Program funding is $2,500, however commercial underwriting and title costs can
result in fees that make Program financing impractical for very small commercial projects.

* The total of all Program funding on your property cannot exceed (i) 15% of the fair market value
of the property, (ii) an amount that, when added to your existing secured indebtedness, exceeds
100% of the fair market value of the property, or (i) the final cost of installing the Authorized
Improvements, including Program fees and applicable capitalized interest. In no event will
Program funding exceed the amount authorized under anplicable Program policies or State law.

6. Contractors and Construction

You can begin working with a Certified Contractor before or after you apply to the Program. [f you
consult with them early, you may be able to submit for project approval at the time you apply. Ygrene
cannot issue a notice to proceed with construction until you select a Certified Contractor and provide
information about the nature and cost of improvements you wish to finance. This information can be in
the form of a Construction Contract or project cost breakdown. The following are the steps that lead to
construction authorization:

Select a contractor that is currently certified or ask your contractor to obtain Program certification.
A list of Certified Contractors is available on the Program website or from a Ygrene customer
service representative. You may wish to obtain bids and advice from more than one Certified
Contractor.

* Work with your selected Certified Contractor to determine project scope, obtain bids, verify that
the proposed work qualifies for funding and help complete the approval process with Ygrene.
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Once Ygrene approves the project, it will prepare the Assessment Contract and other financing
documents and submit them to you for electronic signatures. Al owners of the property must sign
these documents and obtain electronic third party verification of their signatures.

« As soon as Ygrene receives completed documents, it can authorize construction with a Notice to
Proceed. It will help expedite approvals if you select and consuit with your Certified Contractor
early in the process.

If you begin construction prior to receipt of Ygrene's Notice to Proceed, you run the risk of not
qualifying for Program funding.

» If Ygrene denies the project, it will issue a Notice of Denial letter that outlines remedies you may
employ to obtain approvai.

7. Funding

Once your Certified Contractor completes installation of the Authorized Improvements, they can
help you submit a Payment Request. They will also be required to provide the project verification
documents listed below. Ygrene will review your submittal, produce final Program forms, and
email or mail them to you in accordance with your instructions. Once Ygrene receives the
executed documents it wilt schedule funding — usually within a few days. The following are
requirements for funding:

i. A final sign-off on the building permit for the project from the authorized building official in the
participating jurisdiction.

ii. Final invoices and lien releases from all Certified Contractors and any sub-contractors or
materials providers who worked on the project.

ii. A signed Estimated Seitlement Statement

iv. A signed Right to Receive Financing Proceeds form if the payment is to be assigned to
someone other than the property owner.

« Unless Ygrene authorizes additional time, property owners must sign and return the closing
documents to Ygrene within seven (7) days following transmittal of a Payment Request, or the
request may expire. In that event, an updated Payment Request will be required. If the Program
interest rate changes between the date of the original funding request and an updated request,
the interest rate may increase.

Following final review Ygrene will reconfirm eligibility of the project and the final assessment
details and approve issuance of checks or bank wires in accordance with your instructions.

+ In the event you cancel the financing after submitting a request for funding, all expenses incurred
by the Program for recording and removing tax liens, preparing bond documents and other district
and Ygrene costs will be your responsibility. Property owners may also be responsible for
expenses incurred by contractors according to their construction agreements. Unless Ygrene
approves multiple payments during the course of construction, it will not release funds if the work
has not been completed and the building permit closed.

&. Repayment

In order to receive funding, property owners agree to pay special assessments in an amount
adequate to repay the financing including (i) the principal amount received from the Program, (ii)
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interest on the principa! amount received from the Program and (iiy initial and on-going
administrative expenses.

Principal. This is the total amount disbursed at closing. It can include construction and materials
costs, Program fees, permits, energy audit expenses, application fees and capitalized interest
(see “Capitalized Interest” below).

* Interest Rate. This is the interest rate that is applied to the Principal in the amortization schedule
that calculates the annual tax payment required to repay the financing. The interest rate will be
fixed for the full term of the assessment. The rate will be set on the date the property owner signs
the assessment contract and will be locked for the then applicable rate-lock period as published
on the Program website and/or available by contacting Ygrene.

+ Capitalized Interest. Because assessments are placed on County tax rolls only once each year, it
may be several months before the assessment appears on your property tax bill. Consequentiy,
interest from the funding date until the assessment is piaced on the tax roll will be added to the
funding and you will have no payments for that period. Ygrene estimates capitalized interest on
the Estimated Settlement Statement and itemizes the final amount on the Final Closing
Statement.

Prepayment. In the event you elect to pay the assessment in full before the end of the financing
term, Ygrene may impose a prepayment premium not to exceed 5% of the unpaid principal
balance on the assessment. You should ask your Certified Contractor or a Ygrene customer
service representative whether a prepayment premium will apply to your financing.

8. Program Fees

The following charges apply to the Program. Ygrene may change these charges from time to time in
response to increases or decreases in the cost of providing Program services.

COMMERCIAL PROGRANi FEE SCHEDULE

__,-Application , $250 Upon application submittal
Processing & Underwriting $250 or Cost Recovery At disbursement*
Documentation $400 Maximum At disbursement*
"Recording & Disbursement $250 Maximum At disbursement*
Program Cost Recovery Not to exceed 1% At disbursement*

minimum $500
Funding Fee ot io exceed 4% At disbursement*

*These charges may be included in the principal amount to be financed.
The Auditor Controlier in each county charges an annual fee for placing assessments on the

property tax roll. Tha tax admiinisirator, (rustee and loan gervicar have similai fees. These fees
arz esiimated ¢o be anproximately $50 ner year, but may be more in somsa counties.
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16,

1i.

-
N2

14.

Speclal Taxes 8 Foreclosures

A property owner must pay the agreed upon special assessment regardless of personal financial
circumstances, the condition of the property, or the performance of the Authorized Improvements.
Property owners should not apply for financing if they are not certain they can meet the assessment
obligations. The failure to pay property taxes in full or in part will result in financial repercussions
including penalties, interest and possibly foreclosure.

Compliance with Existing fAortgages

Recordation of the Notice of Assessment Lien as described in the Assessment Contract will establish
a continuing lien as security for the obligation to pay the assessments. The lien will be senior to
private liens, including existing mortgage(s). Many loan documents limit {he ability of borrowers to
place senior liens on their properly without the consent of the lender. Program participants are
encouraged to confirm with their lender(s} that participation in the Program does violate their existing
loan documents. When it approves your application, Ygrene notifies lenders on your behalf of your
intention to participate in the Program

. Sgle of {he Fronerty

Because ownership of any Authorized Improvements on the property transfers to the buyer when you
sell the property, if you do so prior to the end of the assessment term the new owner can assume the
assessment. You are obligated to make all legally required disclosures regarding the existence of the
assessment lien on the property.

. Rehates and Taxes

Participation in this Program does not reduce incentives available through federal, state, utility and
District sponsored rebate programs. More information on available programs can be found online or
through Certified Contractors. Property owners should consult with their tax advisors with respect to
the state and federal tax benefits and consequences of participating in the Program.

Changes in Progiam Terms
Program terms, including interest rates and underwriting requirements, can change at any time.
However, no such changes will affect your obligation to pay special assessments in accordance with

the Program Documents. Participation in the Program is subject to the requirements of Program
Report, Program Handbook and Program Documents in effect at the time you apply for financing.
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APPENDIX A
AUTHORIZED IMPROVEMENTS

The Program offers financing for a variety of energy-efficiency improvements, water conservation
improvements, solar and other distributed generation systems and electric vehicle charging
infrastructure. In each case, any rebates received by or approved for property owners prior to funding
must be deducted from the amount of financing requested. In addition, property owners are encouraged
to pursue the most cost effective improvements (or combination of improvements) to maximize their
long-term utility savings and return on investment. This list is not intended to be comprehensive. Any
projects that measurably save energy beyond the level required by legislation, or that generate
renewable energy or add to the conservation of water resources, can be financed through the program.
Consult the Program Administrator for details.

Energy-Efficiency Improvements

Alir sealing and ventilation

Air filtration

Building envelope

Duct leakage and sealing

Bathroom, ceiling, attic, and whole-house fans

Insulation

Defect correction

Attic, floor, walls, roof, ducts

Weather-stripping

Sealing

Geothermal exchange heat pumps

HVAC systems

Evaporative coolers (coolers must have a separate ducting system from ducting for air- conditioning
systems and heating systems)

Natural-gas-storage water heater

Tank-less water heater

Solar-water-heater system

Reflective insuiation or radiant barriers

Cool roof

Windows and glass doors (U value of 0.40 or less and solar-heat-gain coefficient of 0.40 or less)
*  Window filming

Skylights

Solar tubes

Additional building openings to provide addition natural light
Lighting (fixture retrofits only)

Pool equipment (circulating pumps, etc.)

Other Non-residential Building Improvaments
*  Occupancy-sensor lighting fixtures

* SMART parking-lot bi-level fixture

= SMART parking-garage bi-level fixtures

* SMART pathway lighting

=  SMART wall-pack fixtures

= ‘i'ask ambient office lighting

¢ Classroom lighting

* Refrigerator case LED lighting with occupancy sanecre
= Wireless daylight-lighting controis

* Kitchen exhaust variable air-volume controls
*  Wireless HVAC controls & fault detection
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Renewable-Energy improvements {Photovoliaic and Solar-Thermal Equipiment)
=  Solar thermal het-water systems

=  Solar thermal systems for pool heating

= Photovaoltaic systems {electricity)

= Emerging technologies

Water-Consesvation improvemerits

= Faucet aerators

= Core-plumbing systems

* (Gray-water systems

= [Instantaneous hot-water heaters

= Recirculation hot-water systems

= Demand initiated hot-water systems
= Hot-water pipe insulation

= Irrigation-controf systems

= [rrigation systems

* Rainwater cisterns

*  Low-flow showerheads

= High-efficiency toilets

= Demand water softeners

*  Whole-house water-manifold systems

The following water-conservation improvements are approved for non-residential applications:

= Cooling-condensate reuse

= Cooling-tower conductivity controllers
= Deionization equipment

=  Filter upgrades

= Foundation drain water

= |ndustrial-process water-use reduction
* Pre-rinse spray valves

= Recycled water sources

= Urinals

=  Waterless urinals

Custom Improvements

The Program Administrator can evaluate and approve financing for Eligible Improvements that are not
"off the shelf’ (“Custom Improvements”). Custom Improvements may involve large-scale industrial or
commercial energy-efficiency improvements; processing or industrial mechanical systems; and
renawable energy generation from sources such as geothermal and fuel cells. Custom Improvements
that will be considered for Program funding include the following:

Building energy-management controls
HVAC duct zoning-control systems
Irrigation pumps and controls

Lighting controls

Industrial- and process-equipment motors and controls
Fuel cells

Wind-turbine powsr systems

Natural gas

Hydrogen fuel

Electric Vehicle charging stations

Other fuel sources (emerging technologies)
Co-generation {(heat and energy)
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APPENDIX B
SAMPLE THREE-DAY RIGHT TO CAMCEL

Your Right io Cancel

You are entering into an Assessment Contract for financing under the Program that will result in
an assessment lien being placed on your property at the following address:

Ygrene is offering you the right to cancel this transaction without cost within three (3) business
days from the date you execute the Assessment Contract.

If you cancel this transaction during this three-day period, the Authority will not record the
assessment lien on the property.

Acknowledgement of Receipt

IWe hereby acknowledge reading and receiving a copy of this Notice of Right to Cancel.

, 20

Owner No.1 Signature Date
, 20

Owner No. 2 Signature Date
, 20

Owner No.3 Signature Date
, 20

Owner No. 4 Signature Date

How to Cancel

If you decide to cancel this transaction, you must notify the Program Administrator in writing at
100 B Street, Santa Rosa, CA 95401 or by emailing your cancellation to laura.choi@ygrene.us.
You may use any written statement that is signed and dated by you and states your intention to
cancel, or you may use this notice by dating and signing below.

| Wish to Cancel

, 20
Owner Signature Date

I'would like io cancel my Assessment Contract for the reason(s) descrized below:
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APPENDIXC
UNDRERWRITING REGQGUIREMENTS

Underwriting. All property owners, and improved properties in the Disirict(s) that meet the
Program's criteria for approved property types, must meet the following underwriting criteria for
participation:

-

Address. The property must be improved or will be improved by the project, be iocated
within the program boundaries and must be on the property tax rolls or capable of being
added to the rolls.

Applicant. All owners of record must agree to participate and be willing to execute the
Financing Agreement.

Mortgage Debt. Prior to Program funding, mortgage debt must not exceed a certain
percentage of the market value of the property as set forth on the Program website. Total
debt on the property including Program financing must not exceed the market value of the
property. For property owners who obtain lender consent, these requirements may be
waived.

Mortgage Payments. Property owners must have no recorded notice of default on the
property during the period specified on the Program website. For property owners who
obtain lender consent, this requirement may be waived.

Property Taxes. Property owners must be current on their property taxes.

Bankruptey. Property owners must not be in bankruptcy.

* Involuntary Liens. There must be no involuntary liens on the property that reflect financial

distress.

iMaximum Financing. Funding requests must not exceed limits provided by the Act.
Projects with funding requests exceeding $100,000 may require additional underwriting
during the project approval phase.

Minimum Financing. Minimum funding request is $2,500.

Other: Property owners must authorize Ygrene to notify all existing mortgage holders of
their intent to participate in the program.

Property owners may be asked to provide utility records for the property for the two years
prior to completion of the project.

For property owners whose FICO score is 700 or greater, as reported by Equifax,
Experian, TransUnion or other reputable national credit bureau, the requirements above
related to mortgage debt currency, late payment of mortgages, property tax currency and
involuntary liens may be waived.

These requirements may change from time to time. The most up-to-date Program requirements
are available on the Program website or from a Ygrene customer service representative.
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(Attachment E)
CALIFORNIA HOME FINANCE AUTHORYTY
RESOLUTICN NO. 2014-09

RESOLUTICN OF THE BOARD OF DIRECTORS OF THE
CALiFORNIA HOME FINANCE AUTHORITY AUTHORIZING
ISSUANCE OF THE LIMITED OBLIGATION IMPROVEMENT
BONDS, APPROVING AND DIRECTING THE EXECUTION OF

RELATED DOCUMENTS AND APPROVING RELATED
ACTIONS

WHEREAS, on September 26, 2014, the Board of Directors of the California Home
Finance Authority (“Authority™) adopted Resolution No. 2014-05,“Resolution of the Board of
the California Home Finance Authority Declaring Its Intention to Finance Distributed
Generation Renewable Energy Sources and Energy Efficiency Improvements Through the Use
of Voluntary Contractual Assessments Pursuant to Chapter 29 of Part 3 of Division 7 of the
California Streets and Highways Code and Setting a Public Hearing Thereon” (the “Resolution
of Intention”), to initiate proceedings pursuant to Chapter 29 of Part 3 of Division 7 of the
Streets & Highways Code of the State of California (“Chapter 29™), and the Joint Exercise of
Powers Agreement of the California Home Finance Authority (“Authority™), originally made
and entered July 1, 1993, as further amended to date, for implementation of a property-assessed
clean energy (“PACE”) program to finance the installation of distributed generation renewable
CNergy sources, energy or water efficiency improvements or electric vehicle charging
infrastructure, the Authority proposed to establish the CHF PACE Program, to assist property
owners within the jurisdictional boundaries of each Participating Party (as defined below) with
the cost of installing distributed generation renewable e¢nergy sources, energy and water
efficiency improvements and electric vehicle charging infrastructure (the “Authorized
Improvements”) that are permanently fixed to real property; and

WHEREAS, by the Resolution of Intention, the Board of Directors provided that one
or more series of limited obligation improvement bonds would be issued under the
Improvement Bond Act of 1915, Division 10 of the Streets and Highways Code of California
(the “Bond Act”) and Chapter 29 or other financing relationships would be entered to finance
the installation of Authorized Improvements within the jurisdictional boundaries (the “Program
Area”) of those current or future Members and Associate Members whose governing bodies

bave approved and consented to their inclusion in the CHF PACE Program (the “Participating
Parties”); and

WHEREAS, on December 10, 2014, after holding a duly noticed public hearing at
which interested persons were allowed to object to or inquire about the proposed CHF PACE
Program, the report prepared pursuant to Section 5898.22 of Chapter 29 addressing all of the
matters required to be included therein (the “Program Report™) or any of its particulars, the
Boerd of Lirectors adepted Resolution No. 2014-08, entitled “Resolution Conituniug the
Report Relating to the Financing of the Installation of Distributed Generation Renewable
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Energy Sources, Energy Efficiency and Water Efficiency improvements and Electric Vehicle
Charging Infrastructure and Approving and Ordering Other Related Matters,” (the “Resolution
Confirming Program Report™), pursuant to which the Board of Directors, among other things,
(1) confirmed and approved the Program Report, (ii) established the CHF PACE Program; (iii}
approved the form and authorized execution of agreements (“Assessment Contracts™} with the
owners of property located within the boundaries of the Program Area to provide for the levy of
such voluntary contractual assessments (the “Contractual Assessments™) to finance installation
of Authorized Improvements; and (iv) authorized the filing of a civil validation action under
California Government Code section 53111 and Code of Civil Procedure sections 860 ef seq. in
Sacramento County Superior Court seeking a validation judgment that the contractual
assessments, bonds, contacts, obligations or evidences of indebtedness arising out of the
establishment and implementation of the CHF PACE Program and all matters, agreements and
procedures related thereto, are in all respects legal, valid and binding; and

WIHEREAS, pursuant to Chapter 29 and the Resolution Confirming Program Report,
the Authority is authorized to (i) enter into Contractual Assessments to finance the installation
of Authorized Improvements on parcels in the Program Area that are deemed “Residential” as
such term is defined in the Program Report (“Residential Parcels™ and (ii) enter into
Contractual Assessments to finance the installation of Authorized Improvements on parcels in
the Program Area that are deemed “Commercial” as such term is defined in the Program Report
(*“Commercial Parcels™); and

WIHEREAS, prior to entering into contractual assessments to finance or refinance the
installation of Authorized Improvements the Authority will require the following:

(i) if real property to be assessed is located in the unincorporated territory of a
County, such County’s board of supervisors must have consented by adopting a
resolution consenting to the inclusion of parcels within its jurisdiction in the CHF
PACE program and authorizing CHF to levy assessments; and

(ii) if real property to be assessed is located in the incorporated territory of a
city, such city’s city council must have consented by adopting a resolution consenting
to the inclusion of parcels within its jurisdiction in the CHF PACE Program and
authority the Authority to levy assessments;; and

WHEREAS, it is in the public interest and for the benefit of the Authority and the
owners of Residential Parcels or Commercial Parcels that will be participate in the CHF PACE
Program to finance the installation of Authorized Improvements to serve and benefit such
parcels that the Authority provide for the issuance of one or ore series or subseries of limited
obligation improvement bonds(the “Bonds™) to finance such Authorized Improvements, the
disbursement of proceeds of such Bonds, the disposition of the assessments securing such
Bonds and the administration and payment of such Bonds; and

WHEREAS, there have been made available to the Board of Directors the following
documents and agreements:

§2671.0000119434333.2
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(1) a proposed form of one or more Trust Indentures (each a “Trust Indenture’
(Attachment F) providing for the issuance of the Bonds in series or subseries form time
to time; and

(ii) a proposed form of one or more Bond Purchase and Draw-Down
Agreements (each a “Purchase Agreement”) (Attachment G) to be entered into by CHF
relating to the Bonds; and

WHEREAS, all conditions, things and acts required to exist, to have happened and to
have been performed precedent to and in the issuance of the Bonds exist, have happened and
have been performed in due time, form and manner as required by the laws of the State of
California, including Chapter 29 and the Bond Act;

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the California
Home Finance Authority as follows:

Section 1. Authorization of the Issuance of the Bonds. The Board of Directors
hereby authorizes the issuance of one or more series or subseries of the Bonds under and
pursuant to Chapter 29 and the Bond Act.

Section 2. Approval of Trust Indenture. The Board of Directors hereby
approves the proposed form of Trust Indenture. The Executive Director of the Authority,
or any designee of the Executive Director (each an “Authorized Representative™) is
hereby authorized to execute and deliver one or more Trust Indentures, substantially in
the form on file with the Secretary, together with any changes therein and additions
thereto approved by the Authorized Representative executing the same, with advice of
counsel, and the execution thereof by an Authorized Representative shall be conclusive
evidence of the approval of any such changes or additions. The Board of Directors hereby
authorizes the delivery and performance of each Trust Indenture for the applicable series
or subseries of the Bonds.

Section 3. Sale of the Bonds. The Board of Directors hereby authorizes the
sale of the Bonds to Ygrene Energy Fund, Inc. (“Ygrene”) or any assignee thereof
approved by the Authority (the “Bonds Purchaser”) provided that the conditions for
issuance of any series or subseries of Bonds set forth in the applicable Trust Indenture
have been satisfied. Each Bond shall be sold to Ygrene pursuant to (i) the applicable
Purchase Agreement and (ii) the applicable Trust Indenture. The Authority Board hereby
delegates to the Authority Executive Director the authority to establish and agree with the
Bonds Purchaser to the final terms for each Bond or Series thereof including, but not
limited to, the principal amount thereof, the interest rate on such Bonds or Series thereof,
and the redemption provisions.

Seciion 4. Approval of Purchase Agreements. The Board of Directors hereby
approves the proposed form of Purchase Agreement. Any Authorized Representative is
hereby anthorized to execute and deliver ope or more Purchase Agreement substantially in
the form on file with the Secretary, together with any changes therein and additions
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thereto approved by the Authorized Representative executing the same, with advice of
counsel, and the execution thereof by an Authorized Representative shall be conclusive
evidence of the approval of any such changes or additions. The Board of Directors hereby
authorizes the delivery and performance of each Purchase Agreement for the applicable
series or subseries of the Bonds.

Seciion 5.  Appointment of Trustee. Zions First National Bank is appointed as
Trustee pursuant to the Trust Indenture to take any and all actions provided for therein to
be taken by the Trustee.

Section 6. Form of Bonds. The forms of Bonds as set forth in the form of
Trust Indenture are approved. The Executive Director of the Authority and the Secretary
are authorized and directed to execute by manual or facsimile signature, in the name and
on behalf of the Authority, the Bonds in either temporary or definitive form and to deliver
or cause the delivery of each Bond to the Bonds Purchaser pursuant to the Trust
Indenture.

Section 7. Official Actions. Each Authorized Representative is hereby
authorized and directed, for and in the name and on behalf of CHF, to do any and all
things and take any and all actions, including execution and delivery of any and all
assignments, certificates, requisitions, agreements, notices, consents, instruments of
conveyance, warrants and other documents, which they, or any of them, may deem
necessary or advisable in order to consummate the issuance and sale of the Bonds and any
of the other transactions contemplated by the documents approved pursuant to this
Resolution. All actions heretofore taken by the officers and agents of CHF with respect to
the establishment of the CHF PACE Program and the sale and issuance of the Bonds are
hereby approved, confirmed and ratified.

Section 8. Authorization to File Validation Action. The Authority’s special
counsel, Best, Best & Krieger LLP is hereby authorized and directed to file and prosecute
on the Authority’s behalf, against all persons interested in the matter, a civil validation
action under California Government Code section 53311 and Code of Civil Procedure
section 860 et seq., seeking a judgment of the Sacramento County Superior Court that the
Bonds and all procedures taken by the Authority with respect to the issuance of the Bonds
are in all respects proper, legal, valid and binding.

Section 9. Effective Date. This resolution shall take effect immediately upon its
adoption.

PASSED AND ADOPTED at a meeting of the Board of Directors of the California
Home Finance Authority held on December 10, 2014 by the following vote:

AYES:
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NOES:

ABSTAIN:

ABSENT:

ATTEST:

’Secretary of the Board

82671.00001\9434333.2
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TRUST INDENTURE

This TRUST INDENTURE dated as of [Dated Date] (this “Indenture™), by and between the
CALIFORNIA HOME FINANCE AUTHORITY, a California joint exercise of powers authority (the
“Issuer”), and ZIONS FIRST NATIONAL BANK, a national banking association organized and
existing under and by virtue of the laws of the United States, and being duly qualified to accept and
administer the trusts created hereby, as trustee (the “Trustee™),

WITNESSETH:

WHEREAS, the Issuer is authorized under Chapter 5 of Division 7 of Title 1 of the
Government Code -of the State of California (the “Act™) and a joint exercise of powers agreement
entered into by a number of California counties and cities in accordance with the Act to authorize
contractual assessments to finance or refinance the installation of distributed generation renewable
€nergy sources, energy efficiency improvements, water efficiency improvements, and electric vehicle
charging infrastructure that are permanently fixed to real property, all in accordance with Chapter 29 of
Part 3 of Division 7 of the Streets & Highways Code of the State of California, as amended (“Chapter
297} (the “Qualifying Improvements™); and

WHEREAS, on September 26, 2014, pursuant to Resolution No. 2014-05 (the “Resolution of
Intention”), the Board of the Issner declared its intention to establish a voluntary contractual
assessment program to assist property owners with the cost of installing Qualifying Improvements (the
“Program”) in any California city or county that is a full or associate member of the Issuer, the
legislative body of which has consented to the participation of properties within its jurisdictional
boundaries in the Program (the “Covered Jurisdictions™); and

WHEREAS, the Resolution of Intention directed the Executive Director of the Issuer or the
designee thereof to prepare or cause to be prepared and to file with the Secretary of the Issuer a report
(the “Program Report™) addressing all of the matters set forth in Sections 5898.22 and 5898.23 of
Chapter 29; and

WHEREAS, on December 10, 2014, pursuant to Resolution No. 2014-08 (the “Resolution
Confirming Report”), the Board of the Issuer confirmed the Program Report and established the
Program in the Covered Jurisdictions, subject to the limitations set forth in the Resolution of Intention;
and

WEEREAS, pursuant to Chapter 29 and the Resolution Confirming Report, the Issuer is
authorized to enter into contractual assessments to finance or refinance the installation of Qualifying
Improvements in the Covered Jurisdictions, subject to the limitations set forth in the Resolution of
Intention; and

WHEREAS, pursuant to the Resolution of Intention, the Board of the Issuer provided for the
issuance of one or more series of limited obligation improvement bonds from time to time pursuant to
the Improvement Bond Act of 1915, Division 10 of the Streets and Highways Code of the State of
California (the “Bond Act”) for the purpose, among others, of financing or refinancing the installation
of Qualifying Improvements; and

WEERYAS, on December 10, 2014, pursuant to Resolution No. 2014-09 (the “IZesolution of
Esscance™), the Board of the Issuer authorized the issuance of one or more series of limited obligation
improvement bonds from time to time pursuant to Chapter 29, the Bond Act and one or more trust
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indentures for the purpose, among others, of financing or refinancing the installation of Qualifying
Improvements; and

WHEREAS, the Issuer has determined to issue its PACE Program Limited Obligation
Improvement Bonds, Series 2015A, Series 2015B and Series 2015C (collectively, the “Series 2015
Bonds™) as provided in this Indenture for the purpose, among others, of financing or refinancing the
installation of Qualifying Improvements;

WHEREAS, the Series 2015 Bonds shall be issued as three separate draw-down bonds in an
unlimited aggregate principal amount, as follows:

(a) a Series 2015A Drawdown Bond, which shall be drawn in connection with Assessment
Contracts (as defined herein) having a 20-year Assessment (as defined herein) term (the
“Series 2015A Drawdown Bond™);

(b) a Series 2015B Drawdown Bond, which shall be drawn in connection with Assessment
Contracts having a 15-year Assessment term (the “Series 20153 Drawdown Bond™); and

(c) a Series 2015C Drawdown Bond, which shall be drawn in connection with Assessment
Contracts having a 10-year Assessment term (the “Series 20i5C Drawdown Bond” and,
together with the Series 2015A Drawdown Bond and the Series 2015B Drawdown Bond,
the “Drawdown Bonds™); and

WHEREAS, additional series of limited obligation improvement bonds may be issued by the
Issuer under one or more separate trust indentures setting forth the particular terms of such additional
series; and

WHEREAS, Ygrene Energy Fund Inc. (together with any successor thereto or replacement
thereof appointed by the Issuer under the Purchase Agreement hereinafter referred to, the
“Purchasex”) will purchase the Drawdown Bonds and pay the purchase price of the Drawdown Bonds
by making Advances (as defined herein) pursuant to and in accordance with this Indenture and the
Bond Purchase and Draw-Down Agreement (the “Purchase Agreement”) among the Issuer, the
Trustee, the Program Administrator, the Purchaser and the Escrow Agent; and

WHEREAS, each Advance under each Drawdown Bond will be considered a sub-series of
such Drawdown Bond, will be registered by the Trustee with .a separate sub-series number, will be
secured solely by the Matching Collateral (hereinafter defined), will be not be cross-collateralized or
cross-defaulted with any other sub-series bond, and will be designated as follows:

(a) Each Advance under the Series 2015A Drawdown Bond will be designated as a Series
2015A Sub-Series Bond (all such Advances are collectively referred to as the “Series
2015A Sub-Series Bonds™);

(b) Each Advance under the Series 2015B Drawdown Bond will be designated as a Series
2015B Sub-Series Bond (all such Advances are collectively referred to as the “Series
20158 Sub-Series Bonds™); and

(c) Each Advance under the Series 2015C Drawdown Bond will be designated as 2 Series
2015C Sub-Series Bond (all such Advances are collectively referred to as the “Series
20157 Sub-Series Bonds” and, together with the Series 2015A Sub-Series Bonds and the

Series 2015B Sub-Series Bonds, the “Sub-Series Bonds™); and
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WHEREAS, the Purchaser shall have the right to transfer and sell any Sub-Series Bond or
Bonds to another investor, so long as the aggregate principal amount of the Sub-Series Bond or Bonds
transferred and sold to any such investor equals or exceeds the Minimum Transfer Amount (as
hereinafter defined) and all other conditions contained herein for the transfer of Series 2015 Bonds are
met; and

WHEREAS, each Owner of a Sub-Series Bond shall have the right to transfer and sell any Sub-
Series Bond or Bonds owned by it to another investor, so long as the aggregate principal amount of the
Sub-Series Bond or Bonds transferred and sold to any such investor equals or exceeds the Minimum
Transfer Amount (as hereinafier defined) and all other conditions contajned herein for the transfer of
Series 2015 Bonds are met; and

WHEREAS, the Issuer has agreed to (i) make payments sufficient to pay the principal of and
interest on the Series 2015 Bounds when due (whether at maturity, by redemption or otherwise), but
solely from the sources set forth herein and (i) observe the other covenants and agreements set forth
herein;

NOW, THEREFORE, in consideration of the premises and the mutual promises,
representations and agreements herein contained, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, and intending to be legally bound, the parties hereto
agree as follows:

GRANTING CLAUSES

The Issuer, in consideration of the premises, the acceptance by the Trustee of the trusts hereby
created, the purchase and acceptance of the Series 2015 Bonds by the Owners thereof, and of other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and in order
to secure the payment of the principal of and interest on the Series 2015 Bonds according to their tenor
and effect, and to secure the performance and observance by the Issuer of all the covenants, agreements
and conditions herein and in the Series 2015 Bonds contained, does hereby transfer, pledge and assign,
without recourse, to the Trustee and its successors and assigns in trust forever, and does hereby grant a
security interest unto the Trustee and its successors in trust and its assigns, in and to all and singular the
property described in paragraphs’(a), (b), (c) and (d) below, to wit (the “Transferred Property™):

(a) All right, title and interest of the Issuer in and to the Pledged Revenues, the
Assessments and the Assessment Contracts (as those terms are defined below); and

(b) The Funds and Accounts (including all accounts and subaccounts therein)
established under this Indenture, and all moneys on deposit therein;

(c) Any and all property (real, personal or mixed) of every kind and nature from
time to time hereafter, by delivery or by writing of any kind, pledged, assigned or transferred as
and for additional security hereunder to the Trustee, which the Trustee is hereby authorized to
teceive at any and all times and to hold and apply the same subject to the terms of this
Indenture; and

(d) All proceeds of the foregoing.
TO HAVE ANE TO BOLD, all and singular, the above-described property, with all rights and

privileges hereby transferred, pledged, assigned and/or granted or agreed or intended so to be, to the
Trustee and its successors and assigns in trust forever;
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N TRUST NEVERTHELRESS, upon the terms and conditions herein set forth for the benefit,
security and protection of all present and fiture Owners of the Series 2015 Bonds Outstanding;
provided however, that each Sub-Series Bond shail be secured only by the Matching Collateral for
such Sub-Series Bond and shall have no Yen on or righ! to any cther coilateral held by the Trustee
hereunder;

PRGVIDED, NEVERTHELESS, and these presents are upon the express condition, that if the
Issuer or its successors or assigns shall well and truly pay or cause to be paid the principal of such Series
2015 Bonds with interest, according to the provisions set forth in the Series 2015 Bonds, or shall
provide for the payment or redemption of such Series 2015 Bonds by depositing or causing to be
deposited with the Trustee the entire amount of funds or securities requisite for payment or redemption
thereof when and as authorized by the provisions of Article IX (it being understood that any payment
with respect to the principal of or interest on Series 2015 Bonds made by the Issuer shall not be deemed
payment or provision for the payment of the principal of or interest on Series 2015 Bonds, except Series
2015 Bonds purchased and canceled by the Trustee, all such uncancelled Series 2015 Bonds to remain
Qutstanding and the principal of and interest thereon payable to the Owners thereof), and shall also pay
or cause to be paid all other sums payable hereunder by the Issuer, then these presents and the rights
hereby granted shall cease, terminate and become void, and thereupon the Trustee, on payment of its
lawful charges and disbursements then unpaid, on demand of the Issuer, shall duly execute,
acknowledge and deliver to the Tssuer such instruments of satisfaction or release as may be necessary or
proper to discharge this Indenture of record, and if necessary shall grant, reassign and deliver to the
Issuer all and singular the property, rights, privileges and interests by it hereby granted, conveyed and
assigned, and all substitutes therefor, or any part thereof, not previously disposed of or released as
herein provided; otherwise this Indenture shall be and remain in full force;

THIS INDENTURE FTURTHER WITNESSETH, and it is hereby expressly declared,
covenanted and agreed by and between the parties hereto, that all Series 2015 Bonds issued and secured
hereunder are to be issued, authenticated and delivered and that all the Transferred Property is to be held
and applied under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts,
uses and purposes as hereinafter expressed, and the Issuer does hereby agree and covenant with the
Trustee, for the benefit of the respective Owners from time to time of the Series 2015 Bonds as follows:

ARTICLE I
DEFINITIONS AND CONSTRUCTION

Section 1.01 Definitions. The following capitalized terms, as used in this Indenture,
shall have the meanings specified below unless the context otherwise shall require. All other capitalized
terms which are defined in the Purchase Agreement, and not defined herein shall have the respective
meanings ascribed to them in the Purchase Agreement.

“Accounts” means any accounts established hereunder,

“Act” has the meaning set forth for that term in the Recitals above.

“Addendum” has the meaning set forth in Section 5.01(c) of the Purchase Agreement.

“Advance” means each payment by the Purchaser of a portion of the purchase price of a

Drawdown Bond in accordance with the terms of the Purchase Agreement. “Advanced” means that an
Advance has been made.
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“Afiiliates” or “Affiliate” means, if with respect to an entity, (i) any manager, member, officer
or director thereof and any Person who or which is, directly or indirectly, the beneficial owner of more
than 10% of any class of shares or other equity security, or (ii) any Person which, directly or indirectly,
controls or is controlled by or is under common control with such entity. Control (including the
correlative meanings of "controlled by” and "under common control with") means effective power,
directly or indirectly, to direct or cause the direction of the management and policies of such Person.
With respect to a partnership or venture, "Affiliate” shall include, without limitation, any (i) general
partner, (ii) general partner of a general partner, or (jii) partnership with a common general partner, and
if any general partner is a corporation, any Person which is an "Affiliate" (as defined above) of such
corporation. With respect to a limited liability company, "Affiliate" shall include, without limitation,
any member.

“Assessment Contract” means a contract between the Issuer and the owner of a property
pursuant to which the owner agrees to pay a contractual assessment securing a Sub-Series Bond
pursuant to the Program and the Issuer agrees to finance or refinance the installation of the applicable
Qualifying Improvements as provided therein. In addition, upon execution of an Addendum, the term
“Assessment Contract”, as it relates to a specific property, shall mean collectively the original
Assessment Contract for such property and the related Addendum.

“Assessment Identification Instructions” has the meaning set forth in Section 2.03 hereof,

“Assessment(s)” means the unpaid contractual assessments levied pursuant to an Assessment
Contract or Assessment Contracts that secure a Sub-Series Bond.

“Authorized Representative” means, (i) with respect to the Issuer, any person or persons
designated to act on behalf of the Issuer by a certificate filed with the Trustee and the Program
Administrator containing the specimen signatures of such person or persons and signed on behalf of the
Issuer by its Chairman, Vice Chairman, Secretary or Executive Director; (ii) with respect to the Program
Administrator, any person or persons designated to act on behalf of the Program Administrator by a
certificate filed with the Issuer and the Trustee, containing the specimen signatures of such person or
persons and signed on behalf of the Program Administrator by its President, Vice President or Secretary;
and (iii} with respect to the Purchaser, any person or persons designated to act on behalf of the
Purchaser by a certificate filed with the Issuer and the Trustee, containing the specimen signatures of
such person or persons and signed on behalf of the Purchaser by its President, Vice President or
Secretary. Each such certificate may designate an alternate or alternates, each of whom shall be entitled
to perform all duties and exercise all powers of an Authorized Representative.

“Bond Act” has the meaning set forth for that tefm in the Recitals above.

“Bond Counsel” means Best Best & Krieger LLP, or any other attorney or firm of attorneys of
nationally recognized standing in the field of municipal finance law whose opinions are generally
accepted by purchasers of municipal obligations and who is acceptable to the Issuer.

“Bond Documents” means, collectively, this Indenture, the Purchase Agreement, the Program
Administration Agreement and the Assessment Contracts, together with all other documents or
instruments executed by the Issuer which evidence, secure or pertain to the Series 2015 Bonds.

“Sond Obligations” means the obligations to pay the principal of and interest on all or any
portion of the Series 2015 Bonds.

OHSUSA:759362297 4

183



“Bond Payment Date” means each Interest Payment Date and each Principal Payment Date,
and any other date on which principal or redemption price or interest shall be payable on any of the
Series 2015 Bonds according to their respective terms.

“Rusiness Day” means a day of the year which is not a Saturday or Sunday or any other day on
which banks located in the city of New York, New York and banks located in the city in which the
Principal Office of the Trustee is located are required or authorized by law to remain closed and on
which The New York Stock Exchange is not closed.

“Closing Date” means, as to any Drawdown Bond, the date of issuance and initial funding of
such Drawdown Bond. The Closing Date for a particular Drawdown Bond may be different from that
of another Drawdown Bond.

“Collateral Informstion™ has the meaning set forth in Section 3.05(d) hereof.

“Counsel” means an attorney or firm of attorneys acceptable to the Trustee and the Program
Administrator, and may, but need not be, Bond Counsel, counsel to the Issuer or counsel to the Program
Administrator.

“County” means any County in the State in which a parcel subject to an Assessment is located.

“Defeasance Collateral” has the meaning set forth for that term in Scction 9.03 hereof.

“Drawdown Bonds” has the meaning set forth for that term in the Recitals above.

“Escrow Agent” means [Cortland Capital Market Services LLC], as Escrow Agent under the
Purchase Agreement, and any successor or replacement appointed by the Issuer.

“Event of Default” means any of those events defined as Events of Default by Section 6.01 of
this Indenture.

“Funds” means the funds established pursuant to Section 5.01 hereof.

“Funding Notice and Requisition” means a Funding Notice and Requisition substantially in
the form attached hereto as Exhibit C.

“Governmental Authority” means the United States, the State of California and any political
subdivision, agency, department, commission, board, bureau, authority or instrumentality of any of
them, including any local authorities, or any other entity exercising executive, legislative, judicial,
regulatory or administrative functions of government, which has jurisdiction over the Program.

“Government Obligations” means direct obligations of, or obligations guaranteed by, the
United States of America.

“JGentifying Number” has the meaning set forth for that term in Section 3.05(d) hereof.
“Yndenture” has the meaning set forth for that term in the Recitals above.
“Interest Payment Date” means with respect to each Sub-Series Bond, each March 2 and

September 2, commencing on the March 2 or September 2 specified in the applicable Funding Notice
and Requisition.
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“Investment Securities” means any one or more of the following investments, if and to the
extent the same are then legal investments under the applicable laws of the State for moneys proposed to
be invested therein:

(a) Bonds or other obligations of the State or bonds or other obligations, the
principal of and interest on which are guaranteed by the full faith and credit of the State;

(b) Bonds or other obligations of the United States or of subsidiary corporations of
the United States Government which are fully guaranteed by such government;

(c) Obligations of agencies of the United States Government issued by the Federal
Land Bank, the Federal Home Loan Bank, the Federal Intermediate Credit Bank, and the
Central Bank for Cooperatives;

(d) Bonds or other obligations issued by any public housing agency or municipality
in the United States, which bonds or obligations are fully secured as to the payment of both
principal and interest by a pledge of annual contributions under an annual contributions contract
or contracts with the United States government, or project notes issued by any public housing
agency, urban renewal agency, or municipality in the United States and fully secured as to
payment of both principal and interest by a requisition, loan, or payment agreement with the
United States government;

(e) Certificates of deposit of national or state banks, federal savings and loan
associations and state building-and loan associations which have deposits insured by the Federal
Deposit Insurance Corporation, including the certificates of deposit of any bank, savings and
loan association, or building and loan association acting as depositary, custodian, or trustee for
any such bond proceeds. The portion of such certificates of deposit in excess of the amount
insured by the Federal Deposit Insurance Corporation, if any, shall be secured by deposit, with
the Federal Reserve Bank of San Francisco, or with any national or state bank or federal savings
and loan association or state building and loan or savings and loan association, of one or more

-the following securities in an aggregate principal amount equal at least to the amount of such
excess: direct and general obligations of the State or of any county or municipal corporation in
the State, obligations of the United States or subsidiary corporations included in paragraph (b)
hereof, obligations of the agencies of the United States Government included in paragraph (c)
hereof, or bonds, obligations, or project notes of public housing agencies, urban renewal
agencies, or municipalities included in paragraph (d) hereof:

43} Interest-bearing time deposits, repurchase agreements, reverse repurchase
agreements, rate guarantee agreements, or other similar banking arrangements with a bank or
trust company having capital and surplus aggregating at least $50 million or with any
government bond dealer reporting to, trading with, and recognized as a primary dealer by the
Federal Reserve Bank having capital aggregating at least $50 million or with any corporation
which is subject to registration with the Board of Governors of the Federal Reserve System
pursuant to the requirements of the Bank Holding Company Act of 1956 and whose unsecured
or uncollateralized long-texm debt obligations of which are rated in the two highest letter rating
categories of S&P or Moody’s or whose unsecured and uncollateralized short-term debt
obligations are rated in the two highest letter rating categories of S&P or Moody’s at the time of
purchase, provided that each such interest-bearing deposit, repurchase agreement, reverse
repurchase agreement, guarantee agreement, or other similar banking arrangement shall permit
the moneys so placed to be available for use at the time provided with respect to the investment
or reinvestment of such moneys;
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(g) Any and all other obligations of investment grade and having a nationally
recognized market, including, but not limited to, rate guarantee agreements, guaranteed
investment contracts, or other similar arrangements offered by any firm, agency, business,
governmental unit, bank, insurance company or other entity; provided, that each such obligation
shall permit moneys so placed to be available for use at the time provided with respect to the
investment or reinvestment of such moneys;

(h) Any money market mutual fund (including those of the Trustee or any of its
affiliates) registered under the Investment Company Act of 1940, as amended, so long as the
portfolio of such money market mutual fund is limited to Government Obligations and agreements
to repurchase Government Obligations; or

(D Any other investment authorized by the laws of the State, if such investment is
approved in writing by the Program Administrator.

“Issuer” has the meaning set forth for that term in the Recitals above.

“Legal Requirements” means any legal requirements related to the Program, including any
local, state or federal statute, law, ordinance, code, rule or regulation, now or hereinafter in effect
(including environmental laws), or any order, judgment, decree, injunction, permit, license,
authorization, certificate, franchise, approval, notice, demand, direction or determination of any
Governmental Authority.

“Matching Collateral” has the meaning set forth in Section 3.08(a) hereof.

“Maturity Date” means with respect to each Sub-Series Bond, the date established for such
Sub-Series Bond pursuant to Section 3.07 hereof.

“iiinimum Transfer Amount” means $100,000.

“Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, its successors and
assigns, and, if such corporation shall be dissolved or liquidated or shall no longer perform the functions
of a securities rating agency, “Moody’s” shall be deemed to refer to any other nationally recognized
securities rating agency designated by the Issuer, with the consent of the Program Administrator.

“Notice Address” means the applicable address set forth in, or provided in accordance with,
Section 10.08 hereof.

“Outstanding” means, when used with respect to the Series 2015 Bonds, as of any date, all
Series 2015 Bonds theretofore authenticated and delivered under this Indenture except:

(a) any Series 2015 Bond or any Sub-Secries Bond canceled or delivered to the
registrar for cancellation on or before such date;

(b) any Series 2015 Bond or any Sub-Series Bond in lieu of or in exchange for
which another Series 2015 Bond or any Sub-Series Bond shall have been authenticated and
delivered pursuant to Asticle I of this Indenture;

{c) any Series 2015 Bond or any Sub-Series Bond deemed to have been paid as
provided in Section 9.02 or Section 9.03 of this Indenture; and
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(d) any undelivered Series 2015 Bond or Sub-Series Bond (except for purposes of
receiving the purchase price thereof upon surrender in accordance with this Indenture}.

“Owner” or “Owners” means the registered owner, or owners, of the Series 2015 Bonds,
including any Sub-Series Bond.

“Person” means any natural individual, corporation, partnership, trust, unincorporated
association, business or other legal entity, and any government or governmental agency or political
subdivision thereof,

“Pledged Revenues” means, with respect to each Sub-Series Bond, the proceeds of the related
Assessments, including the interest due thereon and any applicable penalties collected by or on behalf of
the Issuer (including interest, penalties and other amounts received from the sale of the property upon
which any Assessment is levied by judicial foreclosure or otherwise), and including any payments
pursuant to a County’s Teeter Plan with respect to the related Assessments, if applicable, but not
including the administrative fee or expense component of the related Assessment installments and, with
respect to each Drawdown Bond, the Pledged Revenues for all the Sub-Series Bonds issued thereunder.

“Principal Office” means, with respect to any party, the office designated as such in, or as
designated by the respective party in writing pursuant to, this Indenture. -

“Principal Payment Date” means with respect to each Sub-Series Bond, each September 2,
commencing on the September 2 specified in the applicable Funding Notice and Requisition.

“Program” has the meaning set forth for that term in the Recitals above.
“Program Administration Agreement” means the Third Party Administration Agreement,

dated as of , between the Issuer and the Program Administrator, as the same may be
amended from time to time.

“Program Administrator” means Ygrene Energy Fund California, LLC, as Program
Administrator under the Program Administration Agreement, and any successor or replacement
appointed by the Issuer under the Program Administration Agreement or such other Person as is
appointed by the Issuer, either on its own initiative or at the request of the then-current Program
Administrator, to perform all or some of the functions of the Program Administrator under this
Indenture and/or the Purchase Agreement.

“Program Report” has the meaning set forth for that term in the Recital;_ above.
“Purchase Agreement” has the meaning set forth for that term in the Recitals above.
“Purchaser” has the meaning set forth for that term in the Recitals above.

“Qualifying Improverments” has the meaning set forth for that term in the Recitals above.

“Record Date” means, with respect to each Bond Payment Date, the 15% day of the calendar
month immediately preceding such Bond Payment Date, whether or not such day is a Business Day.

“Reserve Fund” nieans the fund of that name established pursuant to Section 5.02 of this
Indenture.
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“Resolution Corfirming Repert” has the meaning set forth for that term in the Recitals above.
“Resolution of Intertion™ has the meaning set forth for that term in the Recitals above.
“Resolution of Issuance” has the meaning set forth for that term in the Recitals above.

“Revenue Fund” means the fund of that name established pursuant to Section 5.01 of this
Indenture, which is also the redemption fund for the Series 2015 Bonds under the Bond Act.

“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services
LLC business, and its successors and assigns, and, if such corporation shall be dissolved or liquidated or
shall no longer perform the functions of a securities rating agency, “S&P” shall be deemed to refer to
any other nationally recognized securities rating agency designated by the Issuer, with the consent of the
Program Administrator.

“Scheduie of Drawings™ has the meaning set forth for that term in Section 3.05(a) hereof,

“Series 2015 Bond” or “Series 2015 Bonds™ has the meaning set forth for that term in the
Recitals above. For purposes of clarification and for the avoidance of doubt, the Series 2015 Bonds
consist of the Drawdown Bonds inciuding ail of the Sub-Series Bonds.

“Series 20i5A Drawdown Bond” has the meaning set forth for that term in the Recitals above.

“Series 2015A Sub-Series Bords™ has the meaning set forth for that term in the Recitals above.

“Series 20158 Drawdown Bond” has the meaning set forth for that term in the Recitals above.

“Series 2015B Sub-Series Bonds” has the meaning set forth for that term in the Recitals above.

“Series 2015C Drawdown Bond” has the meaning set forth for that term in the Recitals above.

“Series 2015C Sub-Series Bonds” has the meaning set forth for that term in the Recitals above.

“Sub-Series Bonds” has the meaning set forth for that term in the Recitals above.

“State” means the State of California.

“Supplemental Indenture” means any indenture hereafter duly authorized and entered into
between the Issuer and the Trustee in accordance with Article VI hereof, amending, modifying or
supplementing this Indenture.

“Tax Collector” means, with respect to each parcel subject to an Assessment, the
auditor/controller or tax collector of the County in which such parcel is located, or such other official of

that County who is responsible for preparing real property tax bills.

“Teeter Plan” means any alternative procedure for the distribution of property taxes and
assessments adopted by a County pursuant to Revenue and Taxation Code sections 4701 through 4717.

“Transferred Property” has the meaning set forth for that term in the Recitals above

“Trustez” has the meaning set forth for that term in the Recitals above, and includes any
successor trustee appoinied pursuant to Section 7.08.
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“Trustee Fees” means the fees of the Trustee described in Exhibit F.

“Trustee Expenses” means the reasonable fees and expenses of the Trustee for necessary
extraordinary services rendered by it under this Indenture as and when the same become due, including
reasonable counsel fees.

Section 1.02 Construction. In this Indenture, unless the context otherwise requires:

Articles and Sections referred to by number shall mean the corresponding Articles and Sections
of this Indenture.

The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar terms refer to
this Indenture, and the term “hereafter” shall mean after, and the term “heretofore” shall mean before,
the date of adoption of this Indenture.

Words of the masculine gender shall mean and include correlative words of the female and
neuter genders, and words importing the singular number shall mean and include the plural number and
vice versa.

Words importing the redemption of a Series 2015 Bond or the calling of a Series 2015 Bond for
redemption do not include or connote the payment of such Series 2015 Bonds at its stated maturity or
the purchase of such Series 2015 Bonds.

References in this Indenture to particular sections of the Act or any other legislation shall be
deemed to refer also to any successor sections thereto or other redesignation for codification purposes.

The terms “receipt”, “received”, “recovery”, “recovered” and any similar terms, when used in
this Indenture with respect to moneys or payments due the Issuer, shall be deemed to refer to the
passage of physical possession and control of such moneys and payments to the Issuer, the Program
Administrator, the Owners of the Series 2015 Bonds or the Trustee on its behalf.

ARTICLE 1T
REPRESENTATIONS AND COVENANTS OF THX ISSUER

Section 2.01 Representations by the Issuer. The Issuer represents and warrants to the
Trustee and the Owners of the Series 2015 Bonds that:

(a) The Issuer is a joint powers agency organized and existing under the laws of the State,

(b) The Issuer has power and lawful authority to adopt the Resolution' of Intention, the
Resolution Confirming Report and the Resolution of Issuance, to undertake the Program, to execute and
deliver the Bond Documents to which it is a party, to issue the Series 2015 Bonds and receive the
proceeds of the Series 2015 Bonds, to apply the proceeds of the Series 2015 Bonds as set forth herein, to
pledge the Pledged Revenues to the Trustee, and to perform and observe the provisions of the Bond
Documents to which it is a party and the Series 2015 Bonds on its part to be performed and observed.

(c) The Issuer has duly authorized the execution and delive: y of each of the Bond
Documents to which it is a party, the issuance, execution, sale and delivery of the Series 2015 Bonds,
and the performance of the obligations of the Issuer thereunder.
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(d) The Issuer is mot in violation of any Legal Requirements which would affect its
existence or its ability to issue, execute, sell or deliver the Series 2015 Ronds, to enter into any of the
Bond Documents or to perform any of its obligations thereunder.

(e) Fach Assessment Contract, when entered into, will be a valid and binding agreement of
the Issuer. Each Assessment will be secured by a lien on the respective property coequal to and
independent of the lien for general ad valorem taxes.

Section 2.02 Covenants of the Issner. The Issuer hereby agrees with the Trustee and the
Owners from time to time of the Series 2015 Bonds that, so long as the Series 2015 Bonds remain
unpaid:

(a) The Issuer will pay or cause to be paid the principal of and the interest on the Series
2015 Bonds as the same become due, whether at maturity or upon redemption, purchase or otherwise,
but solely to the extent provided in Section 10.02 hereof.

b) The Issuer will do, execute, acknowledge, when appropriate, and deliver from time to
time at the request of the Owners of the Series 2015 Bonds and/or the Trustee such further acts,
instruments, financing statements and other documents as are necessary or desirable to better assure,
transfer, pledge or assign to the Owners or the Trustee, and grant a security interest unto the Owners
and’or the Trustee in and to the Transferred Property and the other properties and revenues herein
described and otherwise to carry out the intent and purpose of the Bond Documents to which it is a party
and the Series 2015 Bonds.

{c) The Issuer agrees to the payment, solely from the sources specified herein and in the
Purchase Agreement, including the Transferred Property upon the exercise of remedies as described in
Section 6.05 hereof, of the Trustee Fees and Trustee Expenses to the Trustee. The Purchaser shall be
responsible for paying any printing costs of the Series 2015 Bonds, including any certificates required to
be prepared for use in connection with any exchanges of Series 2015 Bonds, for the cost of which the
Issuer shall not be liable. The Issuer also agrees to the payment, solely from the sources specified
herein and in the Purchase Agreement, to the Program Administrator, of the Program Administrator
Fees (as defined or set forth in the Purchase Agreement).

(d) The Issuer agrees to the payment, solely from the sources specified herein and in the
Purchase Agreement, including the Transferred Property upon the exercise of remedies as described in
Section 6.05 hereof, as and when the same become due, to the Trustee, of any extraordinary expenses,
including, without limitation, any costs of litigation, which may be incurred by the Trustee in
connection with this Indenture, including the reasonable, actually incurred costs and fees of any
attorneys or other experts retained by the Trustee in connection therewith.

(e) Subject to Section 10.02 hereof, the obligations of the Issuer to make any payments
required by the terms of this Indenture and the other Bond Documents, including, without limitation, the
payments required in this Section 2.02, and to perform and observe the other agreements on its part
contained herein and in the other Bond Documents shall be absolute and unconditional and shall not be
subject to any defense (other than payment) or any right of set-off, counterclaim, abatement or
otherwise, until such time as the principal of and interest on the Series 2015 Bonds shall have been fully
paid or provision for the payment thereof shall have been made in accordance with the Indenture. The
Issuer (i) will not suspend or discontinue, or permit the suspension or discontinnance of, any payments
provided for herein or in the other Bond Documents, (ii) will perform and observe all of its other
agreements contained herein and the other Bond Documents and (iii) will not suspend the performance
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of its obligations hereunder and under the other Bond Documents for any cause including, without
limiting the generality of the foregoing, any acts or circumstances that may constitute failure of
consideration, any change in the laws or administrative rulings of or administrative actions by the
United States of America or the State or any political subdivision of either, or any failure of the Issuer to
perform and observe any agreement, whether express or implied, or any duty, liability or obligation
arising out of or connected with this Indenture or the other Bond Documents. The Issuer may, at its
own cost and expense and in its own name, prosecute or defend any action or proceeding or take any
other action involving third persons which the Issuer deems reasonably necessary in order to secure or
protect its rights hereunder.

Section 2.03 Deposits 0 Revenue Fund. The Issuer, or the Program Administrator
acting on behalf of the Issuer, shall remit to the Trustee, immediately upon receipt, for deposit into the
Revenue Fund, all Pledged Revenues received by or for the Issuer. Fach such remittance shall be
accompanied by written instructions from the Program Administrator identifying (i) the amount
associated with each property and (ii) the corresponding Sub-Series Bond (the “Assessment
Identification Instructions”). In the event the Issuer enters into an agreement with the Tax Collector
to have all Pledged Revenues sent directly to the Trustee as received, the Trustee shall notify the
Program Administrator each time it receives Pledged Revenues, and the Program Administrator shall
immediately send to the Trustee the corresponding Assessment Identification Instructions. The Trustee
shall pay the amounts indicated in the Assessment Identification Instructions to the Owners of the
corresponding Sub-Series Bonds on each Bond Payment Date.

Section 2.04 Covenant to Commence Judicial Foreclosure Proceedings. The Issuer
hereby covenants with and for the benefit of the Owners of the Series 2015 Bonds that it will order, and
cause to be commenced, and thereafter diligently prosecute an action in the superior court to foreclose
the lien of any Assessment or Assessment installment which has been billed, but has not been paid,
pursuant to and as provided in sections 8830 and 8835, inclusive, of the Bond Act and the conditions
specified in this Section 2.04. The costs of the prosecution by the Issuer or on behalf of the Issuer shall
be borne by the Issuer.

Not later than November 1 each year, the Issuer will determine or cause to be determined
whether any parcel subject to an Assessment is delinquent in the payment of any installment of the
applicable Assessment (the “Delinquency Determination™) and the Issuer will notify or cause to be
notified the Owner or Owners of the related Sub-Series Bonds. The Issuer will commence, or cause to
be commenced, the foreclosure proceedings against such delinquent parcels, including collection actions
preparatory to the filing of any complaint, but will file the complaint within 60 days from the date of the
Delinquency Determination.

- However, notwithstanding the foregoing, the Issuer may elect, in its sole discretion, to defer
foreclosure proceedings on any parcel if the Issuer has received funds equal to the delinquent
Assessment installment for that parcel from any other source, including but not limited to funds received
pursuant to the applicable County’s Teeter Plan.

In the event that a foreclosure judgment is entered in favor of the Issuer in any foreclosure
proceeding undertaken pursuant to this Section 2.04 and the applicable parcel fails to sell for the
minimum price required by Streets and Highways Code Section 8832, the Issuer shall not petition the
court to modify the judgment and authorize such parcel to be sold at a lesser minimum price or without
a minimum price without the prior written consent of the Owriers of the related Sub-Series Boand.

Amounts collected by the Issuer or any other person pursuant to this Section 2.04 shall be held
in trust by such person for the benefit of the Owners of the related Sub-Series Bond until all such
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amounts have been deposited into the Revenue Fund (excluding amounts identified as representing
attorney’s fees and costs incurred by the Issuer or such other person in prosecuting any action initiated
pursuant to this Section 2.04).

Notwithstanding the foregoing, the Issuer shall assign the causes of action and the foreclosure
proceedings to a trustee upon receipt of a written request for assignment from the Owners of the related
Sub-Series Bond, identification of the trustee to which such assignment is to be made and the agreement
by such Owners to assume all costs and expenses of such foreclosure proceedings and the release of the
Issuer of its obligations pursuant to this Section 2.04 to prosecute such foreclosure proceedings.

Section 2.05 Employment of Services of a Program Administrator. So long as any
Series 2015 Bonds remain Outstanding, the Issuer shall employ the services of a Program

Administrator. At the request of the then-current Program Administrator or if the then-current Program
Administrator is unable to perform its duties as Program Administrator under this Indenture or the
Purchase Agreement, the Issuer shall employ another Person to perform the services of the Program
Administrator under this Indenture and the Purchase Agreement. The Issuer may appoint multiple
Persons to perform the duties of the Program Administrator under this Indenture and the Purchase
Agreement, each such Person performing those duties as are specified in the appointment of the Issuer.

ARTICLE IX
AUTHORIZATION AND ISSUANCE OF BCNDE
Section 3.01 Authorization of Series 2015 Bonds.

There is hereby authorized, established and created three series of Bonds of the Issuer, to be
known and designated as the “California Home Finance Authority, PACE Program Limited Obligation
Improvement Bonds, Series 20154, “California Home Finance Authority PACE Program Limited
Obligation Improvement Bonds, Series 2015B” and “California Home Finance Authority PACE
Program Limited Obligation Improvement Bonds, Series 2015C*. No additional Bonds shall be
authorized or issued under this Indenture. Each Drawdown Bond shall be issued for the purposes set
forth herein by the Purchaser making an Advance thereunder of at least $20,000 pursuant to the
Purchase Agreement. Each Drawdown Bond may be issued on the same day or on separate days. The
maximum principal amount of the Series 2015 Bonds is not limited; subject, however, to any limitations
imposed by law and to the right of the Issuer, which is hereby reserved, to limit the aggregate principal
amount of the Series 2015 Bonds that may be Outstanding hereunder.

Section 3.02 Conditions Precedent to Authentication and Delivery of Each Series of the
Series 2015 Bonds. Prior to the initial authentication and delivery of each Drawdown Bond, the Trustee

shall have received each of the following:
(a) executed original counterparts of this Indenture and the Purchase Agreement;

(b) certified copies of the Resolution of Intention, the Resolution Confirming Report and
the Resolution of Issuance;

{c) evidence of the payment of the initial purchase price of the Drawdown Bond as
provided for in Sections 3.01 and 3.05(d) of this Indenture;

(d an opinion of Bond Counsel substantially to the effect that the Drawdown Bond
constitutes the legal, valid and binding obligation of the Issuer; and
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(e) an original investor letter executed by the initial purchaser(s) of the Drawdown Bond, in
substantially the form set forth in Exhibit D hereto.

Section 3.03 Registered Bonds. The Series 2015 Bonds shall be in fully registered form
and shall be payable in accordance with the provisions hereof and of the Series 2015 Bonds to the
Owner thereof as shown on the records maintained by the Trustee.

Section 3.04 Loss, Theft, Destruction or Mutilation of Series 2015 Bonds. In the event
a Series 2015 Bond is mutilated, lost, stolen or destroyed, the Issuer may execute and the Trustee may
authenticate and deliver a new Series 2015 Bond bearing a notation indicating the principal amount
outstanding, in exchange for the mutilated Series 2015 Bond, or in substitution for a Series 2015 Bond
so destroyed, lost or stolen. In every case of exchange or substitution, the applicant shall furnish to the
Issuer and the Trustee (i) such security or indemnity as may be required by them to save them harmless
from all risks, however remote, and (ii) evidence to their satisfaction of the mutilation, destruction, loss
or theft of a Series 2015 Bond and of the ownership thereof. Upon the issuance of a Series 2015 Bond
upon such exchange or substitution, the Trustee may require the payment of a sum sufficient to cover
any tax or other governmental charge that may be imposed in relation thereto and any other expenses,
including counsel fees, of the Issuer and the Trustee. In case a Series 2015 Bond shall become
mutilated or be destroyed, lost or stolen, the Trustee may, instead of authenticating a Series 2015 Bond
in exchange or substitution therefor, pay or authorize the payment of the same (without surrender
thereof except in the case of a mutilated Series 2015 Bond) if the applicant for such payment shall
furnish to the Issuer and the Trustee such security or indemnity as they may require to save them
harmless and evidence satisfactory to them of the mutilation, destruction, loss or theft of the Series 2015
Bond and of the ownership thereof.

Section 3.05 Terms of Series 2015 Bonds - General.

(a) Registration; Denomination. The Series 2015 Bonds shall be issuable initially as three
Drawdown Bonds registered in the name of the Purchaser, as follows:

(1) a Series 2015A Drawdown Bond, which shall be drawn in connection with Assessment
Contracts having a 20-year Assessment term;

(i) a Series 2015B Drawdown Bond, which shall be drawn in connection with Assessment
Contracts having a 15-year Assessment term; and

(iii) a Series 2015C Drawdown Bond, which shall be drawn in connection with Assessment
Contracts having a 10-year Assessment term;

however, the principal amount due on each Drawdown Bond shall be only such amount as has been
drawn down by the Issuer on such Drawdown Bond.
(b) Numbering.

(i} The Series 2015A Drawdown Bond shall be numbered RA-1. Each Advance made under
the Series 2015A Drawdown Bond will be considered a Series 2015A Sub-Series Bond and will be
numbered consecutively from SUBRA-1 upward.
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(ii) The Series 2015B Drawdown Bond shall be numbered RB-1. Each Advance made under
the Series 2015B Drawdown Bond will be considered a Series 2015B Sub-Series Bond and will be
numbered consecutively from SUBRB-1 upward.

(iii) The Series 2015C Drawdown Bond shall be numbered RC-1. Each Advance made under
the Series 2015C Drawdown Bond will be considered a Series 2015C Sub-Series Bond and will be
numbered consecutively from SUBRC-1 upward.

(c) Forms of Series 2015 Bonds. The Drawdown Bonds shall be substantially in the forms
of Exhibits A-1, A-2 and A-3 hereto, with such amendments and changes as the officers executing the
same shall deem appropriate. The Sub-Series Bonds shall be substantially in the forms of Exhibits B-1
B-2 and B-3 hereto, with such amendments and changes as the officers executing the samc shall deem
appropriate.

(d) Advances Under Each Drawdown Bond. The Purchaser shall fund the purchase price
of each Drawdown Bond by making Advances thereunder. The initial Advance for the purchase of the
Series 2015A Drawdown Bond shall be in the aggregate amount of $ (but may consist of one or
more Advances to evidence each property receiving funding) and will be made by the Purchaser [and
received by the Escrow Agent] [to finance or refinance certain Qualifying Improvements under the
related Assessment Contracts] on the Closing Date. The initial Advance for the purchase of the Series
2015B Drawdown Bond shall be in the aggregate amount of $ (but may consist of one or more
Advances 1o evidence each property receiving funding) and will be made by the Purchaser [and received
by the Escrow Agent] [to finance or refinance certain Qualifying Improvements under the related
Assessment Contracts] on the Closing Date. The initial Advance for the purchase of the Series 2015C
Drawdown Bond shall be in the aggregate amount of $ (but may consist of one or more
Advances to evidence each property receiving funding) and will be made by the Purchaser [and received
by the Escrow Agent] [to finance or refinance certain Qualifying Improvements under the related
Assessment Contracts] on the Closing Date.

Provided that the conditions to Advances contained in the Purchase Agreement are either
satisfied or waived by the Purchaser, the balance of the purchase price of each Drawdown Bond shall be
Advanced to the Escrow Agent in subsequent installments by the Purchaser.

The Purchaser shall provide notice to the Program Administrator at least two (2) Business Days
prior to the date when such funds will be Advanced, and the Program Administrator shall provide to the
Trustee and the Escrow Agent a Funding Notice and Requisition (defined below), at least one (1)
Business Day prior to the date when such funds will be Advanced. A Funding Notice and Requisition
may be submitted with respect to multiple Advances, as specified therein. Each Funding Notice and
Requisition shall be substantially in the form of Exhibit C hereto (the “Funding Notice and
Requisitior™), and shall contain (1) the date of the Advance, (2) the amount of the Advance, (3) the
Identifying Number or Identifying Numbers of the Assessment Contract or Assessment Contracts
associated with the Advance (the “Identifying Number”), (4) the interest rate applicable to the
Advance and the corresponding Sub-Series Bond, (5) the amount of the associated total Assessment(s)
and (6) the schedule of the annual Assessment or Assessments payments due under the associated
Assessment Contract or Assessment Contracts (collectively, the “Collateral Information”). Upon
receipt by the Escrow Agent of an Advance in accordance with the terms of this Section 3.05(d):

(i) the Escrow Agent shall notify the Trustee in writing (which may be by fax or email) that it
has received the funds and that the Trustec may issue, authenticate and register a Sub-Series Bond
corresponding to such Advance, in accordance with the information contained in the corresponding
Funding Notice and Requisition;
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(ii) the Trustee shall assign a SUBR_-__ number to the Sub-Series Bond, issue, authenticate
and register the Sub-Series Bond, and notify the Escrow Agent and the Program Administrator in

writing (which may be by fax or email) that the Sub-Series Bond is being issued,;

(iii) the Trustee shall note on the applicable Drawdown Bond that an additional principal
amount of the Drawdown Bond, equal to the amount of the Advance (and the principal amount of the
corresponding Sub-Series Bond), has been purchased; and

(iv) the Escrow Agent shall disburse the Advance to or upon the order of the Program
Administrator (or, at the direction of the Program Administrator, to such contractors or subcontractors
as specified in writing to the Escrow Agent by the Program Administrator).

{e) [Reserved].
® [Reserved].

{g) Record of Advances, Drawdowns and Prepayments. The Program Administrator shall

provide to the Trustee the Collateral Information, as well as all information required under Sections 4.01
and 4.02 upon redemption of any Sub-Series Bond, and on the basis of such information the Trustee
shall maintain, or cause to be maintained, complete and accurate records regarding:

@) the Collateral Information and the SUBR_-__ number of the related Sub-Series
Bond, and the amount and the corresponding increase in the Outstanding principal amount of
the Drawdown Bond that has been purchased; and

(ii) the redemption of all or any portion of each Sub-Series Bond, the date of such
redemption and the corresponding decrease in the Outstanding principal amount of the
Drawdown Bond that has been redeemed,

The Trustee shall provide copies of such records to the Issuer, the Purchaser and the Program
Administrator upon their written request.

(h) Notations on Drawdown Bonds. The Trustee shall hold in its custody, and maintain for
the sole benefit of the Purchaser, the Drawdown Bonds. Amounts Advanced by the Purchaser in
accordance with the provisions of Section 3.05(d) shall be noted on Schedule A attached to the
Drawdown Bond (the “Schedule of Drawings™). Upon transfer by the Purchaser of any Sub-Series
Bond in accordance with Section 3.10, the Trustee shall note such transfer on Schedule B attached to the
Drawdown Bond. Notwithstanding the foregoing, the Trustee may maintain such logs of Advances and
transfers through its bond recordkeeping system rather than by making physical notations on the
Drawdown Bonds.

(i) Limitation of Liability. Neither the Trustee nor the Issuer shall be responsible for the
application by the Program Administrator or the Escrow Agent of monies disbursed to, or at the
direction of, the Program Administrator, in accordance with Section 3.05(d).

)] Dates and Maturity. Each Drawdown Bond shall be dated the Closing Date and shall
mature on the maturity dates for each Sub-Series Bond for such Drawdown Bond. Each Sub-Series
Bond shall be dated its date of issuance and shall mature on the maturity date established for such Sub-
Senies Bond as provided in Section 3.07 hereof, unless sooner redeemed. Each Sub-Series Bond shall
bear interest from its date of issuance until paid in full, payable for the periods, in the amounts, and at
the rates, as provided in Section 3.06 hereof. Interest on each Drawdown Bond shall accrue only on

OHSUSA:759362297.4

165



such principal amount as has been actually drawn by the issuer and Outstanding, as noted on the
Schedule of Drawings maintained by the Trustee, but failure to so note shall not nullify the effectiveness
of anv Advances made.

(k) Payment. The principal of and interest on the Series 2015 Bonds shall be payable in
lawful money of the United States of America by check or draft of the Trustee. Payments of principal
and interest shall be mailed by first-class mail to the Owners of the Series 2015 Bonds at their addresses
appearing on the records of the Trustee; provided, however, that the payment to any Owaer of the Series
2015 Bonds shall, upon written request of such Owner, be transmitted by the Trustee by wire transfer to
an account within the United States or other means requested in writing by the Owner.

Section 3.06 Interest on the Series 2015 Bonds.

(a) General. The Series 2015 Bonds shall bear interest on the outstanding principal
amount, from time to time, at the interest rates determined and payable in the following manner.

(i) Each Advance and the corresponding Sub-Series Bond shall have its own
interest rate and maturity date associated with it. On each date that an Advance is made
hereunder, the interest rate on the amount Advanced (i.e., the interest rate on the Sub-Series
Bond) shall be established by the Program Administrator and computed on the basis of a year of
[365 or 366 days], as applicable, for the actual number of days elapsed. The Program
Administrator shall provide to the Trustee and the Purchaser the interest rate and maturity date
applicable to each Advance and corresponding Sub-Series Bond in the Funding Notice and
Requisition. Absent manifest error, the determination of the interest rate by the Program
Administrator shall be conclusive and binding upon the Owners, the Purchaser, the Issuer and
the Trustee. The interest rate established for each Advance and corresponding Sub-Series Bond
shall be fixed for the entire term that the Assessment Contract or Assessment Contracts
associated with the Advance are in effect.

(ii) The amount of interest payable on each Interest Payment Date shall be the
amount of interest accrued on the outstanding balance of the aggregate Advances made from the
preceding Interest Payment Date to, but not including, the Interest Payment Date on which
interest is being paid; provided that the amount of interest payable on the first Interest Payment
Date for any Advance shall be the amount of interest accrued on the outstanding balance of such
Advance from the Interest Accrual Date specified by the Program Administrator for such
Advance in the applicable Funding Notice and Requisition to, but not including, such Interest
Payment Date. The Program Administrator shall calculate the amount of interest due on each
Interest Payment Pate and shall provide written notice of such amount, together with a
breakdown of the amount applicable to each Sub-Series Bond, to the Trustee at least five (5)
Business Days prior to such Interest Payment Date.

(b) Usurv. The Issuer intends to conform strictly to the usury laws applicable to this
Indenture and the Series 2015 Bonds, and all agreements made in connection with the Indenture, the
Series 2015 Bonds and the Bond Documents are expressly limited so that in no event whatsoever shall
the amount paid or agreed to be paid to the Owners as interest or the amounts paid for the use of money
Advanced or to be Advanced hereunder exceed the highest lawful rate prescribed under any law which a
court of competent jurisdiction may deem applicable hereto. If, from any circumstances whatsoever, the
fulfillment of any provision of this Indenture, the Series 2015 Bonds or the other Bond Documents shall
involve the payment of interest in excess of the limit prescribed by any law which a court of competent
jurisdiction may deem applicable hereto, then the obligation to pay interest hereunder shall be reduced
to the maximum limit prescribed by law. If from any circumstances whatsoever, the Owners shall ever
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receive anything of value deemed interest, the amount of which would exceed the highest lawful rate,
such amount as would be excessive interest shall be deemed to have been applied, as of the date of
receipt by the Owners, to the reduction of the principal remaining unpaid hereunder and not to the
payment of interest, or if such excessive interest exceeds the unpatd principal balance, such excess shall
be refunded to the Issuer. This paragraph shall control every other provision of the Series 2015 Bonds,
this Indenture and all other Bond Documents.

In determining whether the amount of interest charged and paid might otherwise exceed the
limit prescribed by law, the Issuer intends and agrees that (i) interest shall be computed upon the
assumption that payments under this Indenture and other Bond Documents will be paid according to the
agreed terms, and (ii) any sums of money that are taken into account in the calculation of interest, even
though paid at one time, shall be spread over the actual term of the Series 2015 Bonds.

Section 3.07 Payment of Principal on the Series 2015 Bonds. Principal of the Series

2015 Bonds shall be payable on each Principal Payment Date, on each maturity date and upon
redemption thereof. The amount of principal payable on each Principal Payment Date shall be (i) the
amount of principal scheduled to be collected by the Issuer from all of the annual Assessment payments
made from the preceding Principal Payment Date to, but not including, the Principal Payment Date on
which principal is being paid and (ii) upon redemption of any of the Series 2015 Bonds, the principal
amount being redeemed. The Progtam Administrator shall calculate the amount of principal due on each
Principal Payment Date and shall provide written notice of such amount, together with a breakdown of
the amount applicable to each Sub-Series Bond, to the Trustee at least five (5) Business Days prior to
such Principal Payment Date,

Section 3.08 Security for Sub-Series Bonds.

(a) With respect to each Sub-Series Bond, the related Assessment Contract or Assessment
Contracts, the related Assessment or Assessments, the Pledged Revenues, the funds in any segregated
account of the Revenue Fund established pursuant to Section 6.05 bereof, and the proceeds of the
foregoing, are hereinafter collectively referred to as the “Matching Collateral” for such Sub-Series
Bond.

(b) THE MATCHING COLLATERAL FOR ANY SUB-SERIES BOND WILL
CONTINUE TO BE THE MATCHING COLLATERAL FOR SUCH SUB-SERIES BOND
UPON ANY TRANSFER OR EXCHANGE OF SUCH SUB-SERIES BOND, AND SUCH SUB-
SERIES BOND SHALL HAVE NO LIEN ON, AND NO RIGHT TO PAYMENT FROM, ANY
OTHER COLLATERAL HELD HEREUNDER. NO PORTION OF THE MATCHING
COLLATERAL FOR ANY SUB-SERIES BOND MAY BE TRANSFERRED TO ANY OTHER
SUB-SERIES BOND.

(c) Notwithstanding this Section 3.08 or anything to the contrary in the Indenture, any Sub-
Series Bond may be exchanged for one or more new Sub-Series Bonds, each such new Sub-Series Bond
to be secured by specified Matching Collateral separate from any other new Sub-Series Bond at the
request and direction of 100% of the Owners of such Sub-Series Bond to be so exchanged. The cost for
any services rendered or any expenses incurred by the Trustee or the Issuer (including attorney’s fees) in
connection with any such exchange of a Sub-Series Bond will be paid by the Owner(s) requesting such
exchange.
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Section 3.09 Execution and Authentication of Series 2015 Bonds.

(a) The Drawdown Bonds and the Sub-Series Bonds shall be executed on behalf of the
Issuer by the manual or facsimile signature of an Authorized Representative of the Issuer and attested by
the manual or facsimile signature of an Authorized Representative of the Issuer.

(b) In case any officer of the Issuer whose signature or facsimile signature shall appear on
any Drawdown Bonds or Sub-Series Bond shall cease to be such officer before such Drawdown Bond or
Sub-Series Bond so signed and sealed shall have been actually delivered, such Drawdown Bond or Sub-
Series Bond may, nevertheless, be delivered as herein provided, and may be issued as if the persons who
signed or sealed such Drawdown Bond or Sub-Series Bond had not ceased to hold such offices or be so
employed. Any Drawdown Bond or Sub-Series Bond issued in exchange for, or in substitution of, any
Drawdown Bond or Sub-Series Bond pursuant to Section 3.04 hereof may be signed and sealed on
behalf of the Issuer by such persons as, at the actual time of the execution of such substitute Drawdown
Bond or Sub-Series Bond, shall be duly authorized or hold the proper office in or employment by the
Issuer, although at the date of such Drawdown Bond or Sub-Series Bond such persons may not have
been so authorized nor have held such office or employment. The Issuer may adopt and use for such
purposes the facsimile signatures of any such persons who shall have held such offices at any time after
the execution and delivery of this Indenture, notwithstanding that either or both shall have ceased to
hold such office at the time any Drawdown Bond or Sub-Series Bond shall be actually issued,
authenticated and delivered.

{c) No Series 2015 Bond that is issued as a certificated instrument shall be valid or
obligatory for any purpose or shall be entitled to any right or benefit under this Indenture unless there
shall be endorsed on such Series 2015 Bond a certificate of authentication in the form set forth in such
Series 2015 Bond duly executed by the Trustee, by the manual signature of an authorized signatory
thereof, and such certificate of the Trustee upon any Series 2015 Bond executed on behalf of the Issuer
shall be conclusive evidence that the Series 2015 Bond so authenticated has been duly issued under this
Indenture and that the Owner thereof is entitled to the benefits of this Indenture.

Section 3.10 Negotiability, Transfer and Registry of Series 2015 Bonds.

(a) All the Series 2015 Bonds issued under this Indenture shall be negotiable, subject to the
provisions for registration and transfer and transfer restrictions contained in this Indenture and in the
Series 2015 Bonds. So long as this Indenture remains in force, the Trustee, as registrar, shall maintain
and keep books for the recordation of the taxpayer identification number of each of the Owners of the
Series 2015 Bonds and the registration, transfer and exchange of Series 2015 Bonds. Each Series 2015
Bond shall be transferable only upon the books of registration. The Trustee is hereby appointed
registrar, to act as agent of the Issuer for the registration and transfer of Series 2015 Bonds and the
maintenance of the books of registration. The Issuer may appoint a successor registrar upon notice by
mail to the Trustee and the Owners of the Series 2015 Bonds.

(b) Since no portion of the Matching Collateral for any Sub-Series Bond may be transferred
to any other Sub-Series Bond, a Sub-Series Bond may only be transferred in whole and not in part, and
the Matching Collateral for such Sub-Series Bond will continue to secure only such Sub-Series Bond.

(c) The Owner shall bear all costs in connection with any transfer or exchange of Series
2015 Bonds, including the reasonable fees and expenses of the Issuer, Bond Counsel and the Trustee
and of any required indemnity for the Issuer and the Trustee.
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(d) Series 2015 Bonds shall be transferred upon presentation and surrender thereof at the
Principal Office of the Trustee by the Owner thereof or his attorney duly authorized in writing with due
endorsement for transfer or accompanied by a written instrument of transfer in form satisfactory to the
Trustee. All Series 2015 Bonds surrendered in any exchanges or transfers shall forthwith be canceled.
For every such exchange or transfer of Series 2015 Bonds, there shall be made a charge sufficient to pay
any tax or other governmental charge required to be paid with respect to such exchange or transfer,
which sum or sums shall be paid by the Owner requesting such exchange or transfer as a condition
precedent to the exercise of the privilege of making such exchange or transfer. The Trustee shall not be
obligated to (i) authenticate, exchange or transfer any Series 2015 Bond during a period beginning at the
opening of business on any Record Date and ending at the close of business on the next succeeding
Interest Payment Date, (ii) authenticate, exchange or transfer any Series 2015 Bond during a period
beginning at the opening of business 15 days next preceding any selection of Series 2015 Bonds to be
redeemed and ending at the close of business on the date of the first giving of notice of such redemption,
or (iii) transfer or exchange any Series 2015 Bonds called or being called for redemption in whole or in
part.

(e} A Sub-Series Bond may be transferred in whole by any Owner, or pledged in whole by
any Owner as collateral for a loan, only as follows:

)] to any subsidiary of the Owner, any Affiliate of the Owner, any entity arising
out of any merger or consolidation of the Owner, or a trustee in bankruptcy of the Owner;

(ii) to any “accredited investor” (as defined in Regulation D promulgated under the
Securities Act of 1933, as amended) or any “qualified institutional buyer” (as defined in Rule
144 A promulgated under the Securities Act of 1933, as amended);

(iii)  to any bank, savings institution or insurance company (whether acting in a
trustee or custodial capacity for any “accredited investor” or “qualified institutional buyer,”
each as defined in clause (ii) above, or on its own behalf); or

(iv) to any trust or custodial arrangement each of the beneficial owners of which, or
owners of certificates issued thereby, is required to be an “accredited investor” or “qualified
institutional buyer” (as defined in clause (ii) above).

Any transfer (but not a pledge as collateral for a loan) of a Sub-Series Bond described in clauses (i),
(iif) or (iv) of this Section 3.10(c) shall be conditioned upon delivery by the proposed transferee to the
Trustee of an investor letter in substantially the form set forth in Exhibit E hereto; provided that once a
particular entity has delivered such an investor letter in connection with a purchase of Series 2015
Bonds, it shall not be required to deliver another investor letter in connection with a subsequent
purchase of Series 2015 Bonds.

) No Sub-Series Bond may be transferred unless:

(i) the Outstanding principal amount of such Sub-Series Bond equals or exceeds
the Minimum Transfer Amount; or

(ii) such Sub-Series Bond is being transferred to a single investor meeting the
requirements of paragraph (e) simultaneously with the transfer to such investoi of othei Sub-
Series Bonds, and the aggregate Outstanding principal amount of all of such Sub-Series Bonds
being transferred equals or exceeds the Minimum Transfer Amount; or
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(iii)  the transferee already owns Sub-Series Bonds the aggregate Outstanding
principal amount of which equals or exceeds the Minimum Transfer Amount prior to such
transfer.

The provisions of this paragraph (f) shall not apply to a pledge of a Sub-Series Bond in
whole by any Owner as collateral for a loan. Each Sub-Series Bond may be pledged in whole
by any Owner as collateral for a loan regardless of the Outstanding principal amount of such
Sub-Series Bond.

Section 3.11 Ownership of Series 2015 Bonds. The Issuer, the Trustee and any other
Person may treat the registered owner of any Series 2015 Bond as the absolute owner thereof, whether
such Series 2015 Bonds shall be overdue or not, for the purpose of receiving payment of, or on account
of, the principal or redemption price of and interest on such Series 2015 Bonds and for all other
purposes whatsoever, and payment of the principal or redemption price, if any, of and interest on any
such Series 2015 Bonds shall be made only to, or upon the order of, such registered owner. All such
payments to such registered owner shall be valid and effectual to satisfy and discharge the liability of
the Issuer upon such Series 2015 Bonds to the extent of the sum or sums so paid, and neither the Issuer
nor any Trustee shall be affected by any notice to the contrary.

Section 3.12 Payments on Bonds Due on Non-Business Days. In any case where any
Bond Payment Date shall be a day other than a Business Day, then payment of the Series 2015 Bonds
need not be made on such date but may be made on the next succeeding Business Day with the same
force and effect as if made on the Bond Payment Date, and no interest shall accrue for the period after
such date.

Section 3.13 Series 2015 Bonds to Be Certificated.

The Series 2015 Bonds shall be issued as physically certificated instruments, and shall not be
held in a book-entry only svstem unless approved in advance in writing by the Issuer in its sole
discretion.

Section 3.14 Refunding of Series 2015 Bonds. Any Sub-Series Bond may be refunded
by the Issuer pursuant to Chapter 29 or Divisions 11 or 11.5 of the California Streets and Highways
Code upon the conditions as set forth in appropriate proceedings therefor. This Section will not apply to
or in any manner limit advancement of the maturity of any Sub-Series Bond as provided in Parts 8, 9,
11, or 11.1 of the Bond Act, nor will this Section apply to or in any manner limit the redemption and
payment of any Sub-Series Bond pursuant to subsequent proceedings providing for the payment of
amounts to eliminate previously imposed fixed lien assessments, including the Assessment or
Assessments securing such Sub-Series Bond. In the event that any Sub-Series Bond is refunded by the
Issuer pursuant to this Section 3.14 or for any other reason, nothing contained herein shall limit or
eliminate the requirement that such Sub-Series Bond be redeemed at par plus accrued interest as set
forth in Section 4.02. Upon the refunding of any Sub-Series Bond as provided herein, the Trustee shall
transfer the Matching Collateral for such Sub-Series Bond to the trustee for the bonds that refunded such
Sub-Series Bond.

ARTICLE IV

REDEMPTION OF BONDS
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Section 4.01 Mandatory Redemption.

(a) Each Sub-Series Bond shall be subject to mandatory redemption, and shall be redeemed
prior to maturity, in part on each Principal Payment Date, after and to the extent that the Trustee
recetves the annual Assessment payment for a related Assessment, at a redemption price equal to the
principal amount paid on the related Assessment in accordance with the payment schedule for the
related Assessment, together with accrued interest to the date of redemption. Prior to any such
redemption, in accordance with the provisions of Section 2.03 hereof, the Program Administrator will
have provided to the Trustee the applicable information described in the preceding sentence. The
Trustee shall thereupon note on its books the portion of the Sub-Series Bond that has been redeemed.

(b)  Each Sub-Series Bond shall be subject to mandatory redemption, and shall be redeemed
prior to maturity, in whole or in part on any Interest Payment Date, after and to the extent that the
Trustee receives a prepayment of a related- Assessment, at a redemption price equal to the principal
amount paid on the Assessment being prepaid, together with accrued interest to the date of redemption
and a redemption premium equal to a percentage of the principal amount of the Sub-Series Bond to be
redeemed, such percentage to be equal to the prepayment premium percentage specified in the related
Assessment Contract or Assessment Contracts. Prior to any such redemption, the Program
Administrator shall provide to the Trustee the applicable Collateral Information related to such
prepayment. The Trustee shall thereupon (i) note on its books the portion of the Sub-Series Bond that
has been redeemed or that the Sub-Series Bond has been redeemed in full and (ii) if the redemption is in
full, cancel such Sub-Series Bond.

Section 4.02 Optional Redemption. Each Sub-Series Bond shall be subject to optional
redemption, at the written direction to the Trustee from the Purchaser, from any source of funds, in
whole but not in part, at any time without premium, at a redemption price equal to the principal amount
thereof, plus accrued interest thereon to the date fixed for redemption. Prior to any such redemption, the
Purchaser shall provide to the Trustee immediately available funds sufficient to pay the redemption
price, and the Program Administrator shall provide to the Trustee the Collateral Information related to
such Sub-Series Bond to be redeemed. The Trustee shall thereupon (i) note on its books that the Sub-
Series Bond has been redeemed in full, and (ii) cancel such Sub-Series Bond.

Section 4.03 Notice of Redemption.

(a) Notice of redemption of any Sub-Series Bond shall be given by the Trustee to the
registered Owner of such Sub-Series Bond by facsimile transmission or other similar electronic means
of communication, promptly confirmed in writing, not less than two (2) Business Days prior to the date
fixed for redemption. Such notice shall state that the redemption of the Sub-Series Bonds is conditioned
upon receipt by the Trustee on or prior to the redemption date of immediately available funds sufficient
to pay the redemption price thereof, and that if such condition is not satisfied, the redemption shall not
take place and the Owner of such Sub-Series Bond shall continue to be the Owner thereof. Receipt of
such notice of redemption shall not be a condition precedent to such redemption, and failure to so notify
such registered Owner shall not affect the validity of the proceedings for the redemption of such Sub-
Series Bond.

(b) Notice of redemption having been given as provided in subsection. (a) of this
Section 4.03 and all conditions precedent, if any, specified in such notice having been satisfied, such
Sub-Series Bond or portion thereof so to be redeemed shall become due and payable on the date fixed
for redemption at the redemption price specified therein plus any accrued interest to the redemption
date. On the redemption date specified in such notice, such Sub-Series Bond or portion thereof shall be
paid at the redemption price, plus any accrued interest to the redemption date. On and after the

OHSUSA:759362297.4

171



redemption date of any Sub-Series Bond being redeemed in whole {unless funds for the payment of the
redemption price and accrued interest shall not have been provided to the Trustee), (i) such Sub-Series
Bond shall cease to bear interest and (ii) such Sub-Series Bond shall no longer be considered as
Qutstanding under this Indenture.

Section 4.04 Partial Redemption of Sub-Series Bond.

In case part but not all of a Sub-Series Bond shall be subject to redemption, the Trustee shall
note in its books and records the amount of such Sub-Series Bond so redeemed.

ARTICLE Y

ESTABLISHMENT OF CERTAIN rUNDS AND ACCOUNTS,
APPLICATION THEREQF AND SECURITY THEREFOR

Section 5.01 Revenue Fund.

(a) Establishment of Revenne Fund. A Revenue Fund is hereby created and established as
a special trust fund. The Revenue Fund shall be held by the Trustee in trust for application only in
accordance with the provisions of this Indenture. The Revenue Fund is hereby designated by the Issuer
as the redemption fund for the Series 2015 Bonds under the Bond Act.

(b) Deposits to Revenue Fund. All amounts received from the Issuer, the Program
Administrator or the Tax Collector pursuant to Section 2.03 hereof, including payments in respect of the
Matching Collateral for interest and principal and mandatory and optional redemptions of each Sub-
Series Bond, shall be deposited into the Revenue Fund. On each Bond Payment Date, the Trustee shall
pay to the Owners of the Sub-Series Bonds interest and principal due thereon.

(c) Disbursements from Revenue Fund.

(1) The Trustee shall disburse amounts held in the Revenue Fund as provided in
Section 2.03 hereof.

(i) If a Sub-Series Bond is redeemed in whole or in part upon prepayment of the
associated Assessment pursuant to Section 4.01(b) hereof, the Trustee shall release the amount
held in the Revenue Fund associated with such prepayment, and such amount shall be applied to
redeem such Sub-Series Bond.

(d) Interest Earnings. Interest earnings on amounts held in the Revenue Fund shall be held
therein. Upon pavment in full of all of the Series 2015 Bonds and termination of this Indenture, any
remaining amounts held in the Revenue Fund shall be remitted to | -

Section 5.02 Reserve Fund.

(a) Establishment of Reserve Fund. A Reserve Fund is hereby created and established as a
special trust fund. The Reserve Fund shall be held in trust for application only in accordance with the
provisions of this Indenture.

(b) Deposits to Reserve Fund. All amounts received by the Trustee from the Escrow Agent
pursuant to a Funding Notice and Requisition for deposit in the Reserve Fund, shall be deposited in the
Reserve Fund.
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(c) Disbursements from Reserve Fund. All amounts held in the Reserve Fund shall be used
and withdrawn by the Trustee solely to pay the interest on and principal of Series 2015 Bonds when due
in the event insufficient moneys are available in the Revenue Fund for such purpose.

(d) Interest Earnings. Interest earnings on amounts held in the Reserve Fund shail be held
therein. Upon payment in full of all of the Series 2015 Bonds and termination of this Indenture, any
remaining amounts held in the Revenue Fund shall be remitted to [ .

Section 5.03 [Reserved].
Section 5.04 [Reserved].
Section 5.05 [Reserved).
Section 5.06 [Reserved).

Section 5.07 Moneys Held in Trust; Investment of Moneys.

All moneys from time to time received by the Trustee and held in the Funds and Accounts
created hereby shall be held in trust as security for the benefit of the Owner of the particular Sub-Series
Bond to which such Fund or Account relates. All such moneys shall be invested as provided in this
Indenture.

Any such investments shall be held by or under the control of the Trustee. A sufficient amount
of such investments shall be liquidated whenever the cash balance in any Fund or Account is
insufficient to pay any amounts as they become due. Any moneys held as a part of the Funds and
Accounts shall be invested or reinvested, to the extent permitted by law, in Investment Securities at the
request of and as directed in writing by an Authorized Representative of the Issuer, or by the Program
Administrator acting on behalf of the Issuer.

Section 5.08 Investment Eamings. Earnings on investments held in any Fund or
Account hereunder shall be retained therein and applied in the manner prescribed herein for such Fund
or Account.

Section 5.09 Records. The Trustee shall keep and maintain adequate records pertaining
to the Funds and Accounts established hereunder, including all deposits to and disbursements from said
Funds and Accounts. The Trustee shall retain in its possession all certifications and other documents
presented to it, all such records and all records of principal and interest paid on the Series 2015 Bonds,
subject to the inspection of the Issuer, the Program Administrator and the Owners of the Series 2015
Bonds and their representatives at all reasonable times and upon reasonable prior notice.

Section 5.10 Reports From the Trustee. The Trustee shall, annually within sixty (60)
days after each Bond Payment Date, file with the Program Administrator and the Issuer a statement
setting forth in respect to the preceding year:

(a) the amount withdrawn or transferred by it and the amount deposited within or on
account of each Fund and Account held by it under the provisions of this Indenture, including the
amount of investment income on each Fund and Account;

(b) the amount on deposit with it at the end of such period to the credit of each Fund and
Account;
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(c) a brief description of all obligations held by it as an investment of moneys in each such
Fund and Account;

(d) a record of the purchase or redempiion of Series 2015 Bonds and a description of the
Sub-Series Bonds so purchased or redeemed; and

(e) any other information which the Program Administrator or the Issuer may reasonably
request and to which the Trustee has access in the ordinary course of its operations.

Upon the written request of any Owner of a Sub-Series Bond then Outstanding, the Trustee, at
the cost of such QOwner, shall provide to such Owner the information from such statement that relates to
the particular Sub-Series Bonds owned by such Owner. All records and files pertaining to the
Transferred Property shall be open at all reasonable times to the inspection of the Issuer, the Purchaser,
the Program Administrator and their agents and representatives upon reasonable prior notice.

ARTICLE VI
DEFAULT PROVISIONS; REMEDIES

Section 6.01 Events of Default Applicable to Each Sub-Series Bond. An Event of
Default under this Section 6.01 shall be applicable only to the particular Sub-Series Bond to which the
event of default applies. Except as provided in Section 6.02, the Sub-Series Bonds are not cross-
defaulted with one another. With respect to each Sub-Series Bond, each of the following events is
hereby declared an “Event of Default” under this Indenture:

(a) The failure to pay any installment of principal or the redemption price of a Sub-Series
Bond when and as the same shall become due and payable, whether at maturity or by call for
redemption or otherwise; or

(b) The failure to pay any installment of interest on a Sub-Series Bond when and as the
same shall become due and payable.

Section 6.02 Events of Default Applicable to all Series 2015 Bonds. It shall also be an
Event of default hereunder applicable to all Sub-Series Bonds and the Drawdown Bonds if the Issuer
fails to perform or observe any other covenant, agreement or condition on its part contained in this
Indenture, in any other agreement entered into by the Issuer in connection with the issuance of the
Series 2015 Bonds, or in the Series 2015 Bonds, and such failure shall continue for a period of sixty
(60) days after written notice thereof to the Issuer by the Trustee or by the Owners of not less than
twenty-five percent (25%) in principal amount of the Series 2015 Bonds Outstanding.

Section 6.03 Remedies Applicable to Each Sub-Series Bond.

(a) With respect to any Event of Default under Section 6.01, the Trustee shall take only
such actions in respect of an Event of Default as it shall be directed in writing to take by the Owner of
the Sub-Series Bond to which such Event of Default relates. Such actions may include the following:

(i) Implementation of actions for the recovery of the amounts due on such Sub-
Series Bond pursuant to the Bond Documents, including enforcement of Matching Collateral; or

(i) Implementation of such other rights and remedies as may be available under the
Bond Documents or applicable law.
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(b)  Notwithstanding anything in this Indenture, the principal of Sub-Series Bonds will not
be subject to acceleration hereunder. Nothing in this Section 6.03(b) will in any way prohibit the
redemption of Sub-Series Bonds, the refunding of Sub-Series Bonds, or the defeasance of Sub-Series
Bonds and discharge of this Indenture as authorized or permitted pursuant to this Indenture or affect in
any way the powers or remedies conferred upon the Owners elsewhere in the Indenture or by Chapter
29 or the Bond Act,

Section 6.04 Remedies Applicable to all Series 2015 Bonds.

(a) With respect to any Event of Default under Section 6.02, , the Trustee shall take only
such actions in respect of an Event of Default as it shall be directed in writing to take by the Owners of
not less than fifty-one percent (51%) in principal amount of the Series 2015 Bonds Outstanding, Such
actions may include implementation of any rights and remedies as may be available under the Bond
Documents or applicable law.

(b) At any time before the completion of the enforcement of any remedy under this Section
6.04, the Trustee, if so directed by the Owners of not less than fifty-one percent (51%) in principal
amount of the Series 2015 Bonds Outstanding, shatl annul the declaration of an Event of Default and its
consequences. In such event, the Issuer, the Trustee and all of the Owners shall be restored to the same
position as before the occurrence of the Event of Default. No such annulment shall extend to or affect
any subsequent Event of Default or impair any right consequent thereon.

(c) Notwithstanding anything in this Indenture, the principal of the Series 2015 Bonds will
not be subject to acceleration hereunder. Nothing in this Section 6.04(c) will in any way prohibit the
redemption of Series 2015 Bonds, the refunding of Series 2015 Bonds, or the defeasance of Series 2015
Bonds and discharge of this Indenture as authorized or permitted pursuant to this Indenture or affect in
any way the powers or remedies conferred upon the Owners elsewhere in the Indenture or by Chapter
29 or the Bond Act,

Section 6.05 Application of Revenues and Other Moneys After Default Applicable to a

Sub-Series Bond.

If an Event of Default under Section 6.01 shall occur and shall not have been remedied, the
Trustee shall establish a segregated account in the Revenue Fund for the Sub-Series. Bond to which such
Event of Default relates, and shall transfer thereto, as promptly as practicable after receipt thercof, all
Pledged Revenues and other payments or receipts pledged under this Indenture solely to the Sub-Series
Bond to which such Event of Default relates and all proceeds realized as a result of remedial action
under the Bond Documents and Matching Collateral.

During the continuation of an Event of Default, the Trustee shall apply such moneys, securities,
revenues, payments and receipts and the income therefrom as follows and in the following order:

(a) To the payment of Trustee Expenses;

®) At the direction of the Owner of the Sub-Series Bond, to the
payment of the amounts required to reimburse the Owner of the Sub-Series Bond for
any reasonable legal or other out-of-pocket costs incurred by it in connection with such
remiedial action and the reasonsble fees and expenses of the Issuer in carrying out this
Indenture or other Bond Documents;
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(c) To the payment of the interest and principal installments or
redemption price then due and payable on the Sub-Series Bond, as follows:

First: To the payment to the Owner of all installments of interest then due and
payable on such Sub-Series Bond in the order of the maturity of such installments; and

Second: To the payment to the Owner of the unpaid principal installments or
redemption price of such Sub-Series Bond which shall have become due and payable,
whether at maturity or by call for redemption, in the order of their due dates.

Notwithstanding anything contained herein to the contrary, the Owner may by
written notice to the Trustee direct the application of funds other than in the manner set forth
above (except that the priority of payment of Trustee’s fees and expenses shall not be altered),
including, without limitation, the application of funds between the principal of or interest on
such Sub-Series Bond. Any such determination by the Owner shall be deemed conclusive, and
the Issuer and the Trustee shall have no liability for the tax consequences of said determination.

Section 6.06 Remedies Not Exclusive. No remedy by the terms of this Indenture
conferred upon or reserved to the Trustee or the Owners of the Series 2015 Bonds is intended to be
exclusive of any other remedy, but each and every such remedy shall be cumulative and shall be in
addition to every other remedy given under this Indenture or existing at law or in equity or by statute
(including the Bond Act) on or after the date of adoption of this Indenture.

Section 6.07 Remedies Vested in Trustee and Owner of Particular Sub-Series Bond. All
rights of action (including the right to file proof of claims) under this Indenture or under any of the
Series 2015 Bonds may be enforced by the Trustee and by the Owner of the Sub-Series Bond in default
without the possession of any of the Series 2015 Bonds or the production thereof in any trial or other
proceedings relating thereto. Subject to the rights of the Owner of any Sub-Series Bond to direct
proceedings hereunder with respect to such Sub-Series Bond, any such suit or proceeding instituted by
the Trustee shall be brought in its name under the authority herein granted without the necessity of
joining as plaintiffs or defendants any Owner of a Sub-Series Bond.

Section 6.08 Individual Bond Owners Action Restricted.

No Owner of any Sub-Series Bond shall have any right to institute any suit, action or
proceeding in equity or at law for the enforcement of this Indenture or for the execution of any trust
under this Indenture or for any remedy under this Indenture.

Nothing contained in this Indenture shalil affect or impair, or be construed to affect or impair,
the right of the Owner of any Sub-Series Bond (i) to receive payment of the principal of or interest on
such Sub-Series Bond on or after the due date thereof or (ii) to institute suit for the enforcement of any
such payment on or after such due date; provided, however, no Owner of any Sub-Series Bond may
institute or prosecute any such suit or enter judgment therein, if, and to the extent that, the institution or
prosecution of such suit or the entry of judgment therein, under applicable law, would result in the
surrender, impairment, waiver or loss of the lien of this Indenture on the moneys, funds and properties
pledged under this Indenture for the benefit of the Owner of the Sub-Series Bond appertaining thereto.

Section 6.09 Termination of Proceedings. In case any proceeding taken by the Owner
of a Sub-Series Bond or by the Trustee at the direction of such Owner on account of any Event of
Default under Section 6.01 shall have been discontinued or abandoned for any reason or shall have been
determined adversely to such Owner, the Issuer, the Trustee, and such Owner shall be restored to their
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former positions and rights under this Indenture, and all rights, remedies and powers of the such parties
shall continue as if no such proceeding had been taken.

Section 6.10 Waiver and Non-Waiver of Event of Default.

No delay or omission of the Trustee or the Owners of the Series 2015 Bonds to exercise any
right or power accruing upon any Event of Default shall impair any such right or power or shall be
construed to be a waiver of any such Event of Default or an acquiescence therein. Every power and
remedy given by this Article VI to any party may be exercised from time to time and as often as may be
deemed expedient.

In case of any waiver by the Trustee, acting upon the direction of (i) an Owner of a Sub-Series
Bond, of an Event of Default under Section 6.01 of this Indenture or (ii) the Owners of not less than
fifty-one percent (51%) in principal amount of the Series 2015 Bonds Outstanding with respect to an
Event of Default under Section 6.02 of this Indenture, the Issuer, the Trustee and the Qwner of a Sub-
Series Bond or the Owners of the Series 2015 Bonds, as the case may be, shall be restored to their
former positions and rights under this Indenture, respectively, but no such waiver shall extend to any
subsequent or other Event of Default or impair any right consequent thereon.

ARTICLE vII

CONCERNING THE TRUSTEE AND THE PROGRAM ADMINISTRATOR

Section 7.01 Trustee: Appointment and Acceptance of Duties.

(a) The Issuer hereby appoints Zions First National Bank as trustee hereunder. The Trustee
shall signify its acceptance of the duties and obligations imposed upon it by this Indenture by executing
this Indenture.

(b) Unless otherwise provided, the corporate trust offices of the Trustee are designated as
the respective offices or agencies of the Trustee for the anthentication and delivery of Series 2015
Bonds,

Section 7.02 Responsibilities of Trustee.

(a) The recitals of fact herein and in the Series 2015 Bonds contained (other than the
certificate of authentication) shall be taken as the statements of the Issuer, and the Trustee assumes no
responsibility for the correctness of the same. The Trustee makes no representations as to the validity or
sufficiency of this Indenture or of any Series 2015 Bonds issued hereunder or as to the security afforded
by this Indenture, and the Trustee shall incur no liability in respect thereof. The Trustee shall be under
no responsibility or duty with respect to the application of any moneys properly paid to it except as
provided herein or as otherwise expressly agreed by the Trustee. Except for a declaration of
acceleration under Section 6.02 hereof or the payment of principal and interest on the Series 2015
Bonds, the Trustee shall be under no obligation or duty to perform any act that would involve it in
expense or liability or to institute or defend any suit in respect of this Indenture or to advance any of its
own moneys, unless indemnified to its reasonable satisfaction. Subject to the provisions of subsection
(b) of this Section 7.02, the Trustee shall not be liable in connection with the performance of its duties
under this Indenture except for its own negligence or willfl misconduct.

(b) The Trustee, prior to the occurrence of an Event of Default and after the curing of all
Events of Default that may have occurred, undertakes to perform such duties and only such duties as are
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specifically set forth in this Indenture. In case an Event of Default has occurred (and has not been cured
within any applicable grace period) and subject to the rights of an Owner of a Sub-Series Bond with
respect to control of remedies following an Event of Default hereunder, the Trustee shall exercise such
of the rights and powers vested in it by this Indenture and use the same degree of care and skill in their
exercise as a prudent person would exercise or use under the circumstances in the conduct of such
person’s own affairs. Any provisions of this Indenture relating to action taken or to be taken by the
Trustee or to evidence upon which the Trustee may rely shall be subject to the provisions of this
Section 7.02.

(c) The Trustee shall cooperate fully with (i) an Owner of a Sub-Series Bond with respect
to an Event of Default under Section 6.01 of this Indenture or (ii) the Owners of not less than fifty-one
percent (51%) in principal amount of the Series 2015 Bonds Qutstanding with respect to an Event of
Default under Section 6.02 of this Indenture, in the enforcement and protection of the rights of the
Owner or Owners, as the case may be, to the fullest extent possible under this Indenture, the Bond
Documents and applicable law. Toward this end, the Trustee shall take such action as so directed,
including, with respect to a Sub-Series Bond, suit for specific performance of the Bond Documents or
for damages for nonperformance thereof and assignment of the applicable Assessment Contract to the
Owner of a Sub-Series Bond in default for purposes of enforcing the rights of such Owner.

(d) The Trustee shall not take any discretionary action under the Bond Documents without
the written approval of the affected Owner or requisite percentage of Owners, as the case may be, and
shall take such discretiopary action permitted-or required under the Bond Documents, as may be
directed in writing by the affected Owner or requisite percentage of Owners, as the case may be.

(e) The Trustee shall notify the affected Owner or Owners of any notification received by
the Trustee under or pursuant to the Bond Documents promptly after receipt of said notice.

3] If any Event of Default occurs and is continuing hereunder and if the Trustee has
received written notice thereof or is deemed to have notice pursuant to this Indenture, the Trustee shall
give to all affected Owners and the Issuer written notice of such defaunlt or Event of Default within thirty
(30) days after receipt of such information. For the purpose of this Section 7.02 only, the term
“defavlt” means any event which is, or after notice or lapse of time or both would become, an Event of
Default under Section 6.01 or 6.02 hereof.

(g) The Trustee shall not be required to take notice or be deemed to have notice of any
Event of Default under Section 6.02 hereof, unless the Trustee shall have received written notice of such
Event of Default by the Issuer or by the Owners of not less than 25% in aggregate principal amount of

the Series 2015 Bonds then Qutstanding.

Section 7.03 Evidence on Which Trustee Mav Act.

(a) The Trustee, upon receipt of any notice, resolution, request, consent, order, certificate,
report, opinion, bond, or other paper or document furnished to it pursuant to any provision of this
Indenture, shall examine such instrument to determine whether it conforms to the requirements of this
Indenture and shall be protected in acting upon any such instrument believed by it to be genuine and to
have been signed or presented by the proper party or parties. The Trustee may consult with counsel
selected by it in respect of any action taken or suffered by the Trustee under this Indenture.
Specifically, and without limiting the foregoing, the Trustee may rely upon directions, instructions and
information given or provided to it by the Program Administrator, the Escrow Agent or the Purchaser,
or persons or entities acting on their behalf, as set forth in this Indenture or the Purchase Agreement,
without further review thereof (other than examining such instrument to determine whether it conforms
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to the requirements of this Indenture), and shall not be liable or responsible for the accuracy of the
contents contained in such directions, instructions and information or for taking any actions on the basis
thereof.

(b) Except as otherwise expressly provided in this Indenture, any request, order, notice or
other direction required or permitted to be furnished pursuant to any provision of this Indenture by the
Issuer, the Purchaser, the Escrow Agent or the Program Administrator to the Trustee shall be
sufficiently executed if executed in the name of the Issuer, the Purchaser, the Escrow Agent or the
Program Administrator by an Authorized Representative of the Issuer, the Purchaser, the Escrow Agent
or the Program Administrator, as applicable.
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Section 7.04 Compensation; No Trustee Liens. Pursuant to the nrovisions of the
Purchase Agreement, the Program Administrator has agreed to pay to the Trustee, as provided therein,
the Trustee Fees and Trustee Expenses from time to time as set forth therein as compensation for all
services rendered under this Indenture and the Purchase Agreement, provided that the Trustee shall not
have a lien therefor on any moneys or Investment Securities at any time held or received by it under this
Indenture, except as provided in Section 6.05 hereof. The Issuer hereby approves the provision for
payment of the Trustce Fees and Trustee Expenses as set forth in the preceding sentence and the
Purchase Agreement.

Section 7.05 Certain Permitted Acts. The Trustee may become the Owner of any Series
2015 Bond with the same rights it would have if it were not the Trustee. To the extent permitted by law,
the Trustee may act as depository for, and permit any of its officers or directors to act as a member of,
or in any other capacity with respect to, any committee formed to protect the rights of Owners of the
Series 2015 Bonds or to effect or aid in any reorganization growing out of the enforcement of the Series
2015 Bonds or this Indenture, whether or not any such committee shall represent the Owners of a
majority in principal amount of the Series 2015 Bonds then Outstanding.

Section 7.06 Resignation of Trustee. The Trustee may resign at any time and be
discharged of the duties and obligations created by this Indenture by giving not less than sixty {60)
days’ written notice to the Issuer and the Owners of the Series 2015 Bonds, provided that no resignation
shall become effective until the acceptance of appointment by a successor Trustee as provided in
Section 7.09 of this Indenture. If an instrument of acceptance by a successor Trustee shall not have
been delivered to the Trustee within 60 days after the giving of such notice of resignation, the retiring
Trustee may petition any court of competent jurisdiction for the appointment of a successor Trustee.

Section 7.07 Removal of Trustee. The Trustee may be removed at any time by an
instrument or concurrent instruments in writing, signed by either the Issuer or by the Owners of not less
than fifty-one percent (51%) in principal amount of the Series 2015 Bonds Outstanding and filed with
the Trustee; provided that no removal shall become effective until the acceptance of appointment by a
successor Trustee as provided in Section 7.09 of this Indenture

Section 7.08 Appointment of Successor Trustee; Temporary Trustee. In case at any
time the Trustee shall resign or shall be removed or shall become incapable of acting, or shall be

adjudged bankrupt or insolvent, or if a receiver, lquidator or conservator of the Trustee, or of its
property, shall be appointed, or if any public officer shall take charge or control of the Trustee, or of its
property or affairs, the Issuer shall appoint a successor Trustee, subject to the prior written consent by
the Owners of not less than fifty-one percent (51%) in principal amount of the Series 2015 Bonds
Outstanding (which consent shall not be unreasonably withheld or delayed).

Section 7.09 Transfer of Rights and Property to Successor Trustee. Any successor
Trustee appointed under this Indenture shall execute, acknowledge and deliver to its predecessor, and
also to the Issuer, the Program Administrator, the Purchaser, the Escrow Agent and to any Owner which
shall request the same, an instrument accepting such appointment and thereupon such successor Trustee,
without any further act, deed or conveyance, shall become fully vested with all moneys, estates,
properties, rights, powers, duties and obligations of such predecessor Trustee, with like effect as if
originally named; but the Trustee ceasing to act nevertheless, shall execute, acknowledge and deliver
such instruments of conveyance and further assurance and do such other things as reasonably may be
required for more fully and certainly vesting and confirming in such successor all the right, title and
interest of the predecessor Trustee in and to any property held by it under this Indenture, and shall pay
over, assign and deliver to the successor Trustee any money or other property subject to the trusts and
conditions set forth in or pursuant to this Indenture. Should any deed, conveyance or instrument in
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writing from the Issuer be required by such successor Trustee for more fully and certainly vesting in and
confirming any such estates, rights, powers and duties, any and all such deeds, conveyances and
instruments in writing, on request and so far as may be authorized by law, shall be executed,
acknowledged and delivered by the Issuer.

Section 7.10 Merger or Consolidation of Trustee. Any company into which the Trustee
may be merged or converted or with which it may be consolidated or any company resulting from any
merger, conversion or consolidation to which it may be party or any company to which the Trustee may
sell or transfer all or substantially all of its corporate trust business, provided such company shall be a
bank or trust company organized under the laws of any state of the United States or a national banking
association, and shall be authorized by law to perform all the duties imposed upon it by this Indenture,
shall be the successor to the Trustee without the execution or filing of any paper or the performance of
any further act.

Section 7.11 Program Administrator and Escrow Agent. The Program Administrator

and Escrow Agent shall each signify its acceptance of the duties and obligations imposed upon it by this
Indenture by executing the Purchase Agreement. If any Program Administrator appointed under the
Program Administration Agreement is removed by the Issuer at any time, the Issuer shall give written
notice to the Trustee. At any time when a Program Administrator has not been appointed or when a
Program Administrator has been removed without appointment by the Issuer of a successor Program
Administrator, all references in this Indenture and in the other Bond Documents to the Program
Administrator shall be deemed to refer to the Purchaser.

ARTICLE VIII

AMENDMENTS AND SUPPLEMENTAL INDENTURES;
AMENDMENTS OF BOND DOCUMENTS

Section 8.01 Supplemental Indentures Not Requiring Consent of Owners of Series 2015
Bonds. The Issuer and the Trustee may, without the consent of, or notice to, the Owners of any Series
2015 Bonds (but only with the consent of any one person or entity that owns at least fifty-one percent
(51%) in aggregate principal amount of the Outstanding Series 2015 Bonds), enter into one or more
Supplemental Indentures for any one or more of the following purposes:

(a)  to cure any ambiguity or formal defect or omission in this Indenture;

(b) to grant to or confer any additional benefits, rights, remedies, powers or authorities that
may lawfully be granted to or conferred upon the Owners of the Series 2015 Bonds or the Trustee, or to
make any change which, in the judgment of the Trustee, is not to the prejudice of the Owners of the
Series 2015 Bonds;

{c) to subject to the pledge and lien of this Indenture additional revenues, properties and
collateral;

(d)  to evidence the appointment of a separate Trustee or co-Trustee or the succession of a
new Trustee; or
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(e) to modify, amend or supplement this Indenture in any other respect which is not
materially adverse to the Owners of the Series 2015 Bonds to be OQutstanding after the effective date of
the change and which does not involve a change described in Section 8.02 hereof.

Section 8.02 Supplemental indentures Requiring Consent of Owners of Series 2015
Bonds.

(a) Exclusive of Supplemental Indentures covered by Section 8.01 of this Indenture and
subject to the terms and provisions contained in this Section 8.02, and not otherwise, neither the Issuer
nor the Trustee shall enter into any amendment, change or modification of this Indenture without the
prior written consent of the Owners of not less than two-thirds in aggregate principal amount of the
Series 2015 Bonds then Outstanding; provided, however, that nothing in this Section 8.02 contained
shall permit, or be construed as permitting, without the consent of the Owners of all of the Series 2015
Bonds, (i) an extension of the maturity date of the principal of or the interest on any Series 2015 Bond,
(ii) a reduction in the principal amount of any Series 2015 Bond or the rate of interest thereon, (iii)
change in a privilege or priority of any Series 2015 Bond or Bonds over any other Series 2015 Bond or
Bonds, (iv) a reduction in the percentages of the Owners of the Outstanding Bonds required for consent
to such Supplemental Indenture, (v) the creation of any lien other than a lien ratably securing all of the
Series 2015 Bonds at any time Qutstanding or (vi) any reduction of the trusts, powers, rights,
obligations, duties, remedies, immunities and privileges of the Trustee. Notwithstanding the foregoing,
any amendment, change or modification of this Indenture that affects only certain Sub-Series Bonds
may be made with the prior written consent of only the Owners of such Sub-Series Bonds.

b) If at any time the Issuer and the Trustee shall desire to execute and deliver a
Supplemental Indenture for any of the purposes of this Section 8.02, the Trustee shall, upon being
provided with reasonably satisfactory arrangements for payment of its fees and expenses, cause notice
of the proposed execution of such Supplemental Indenture to be mailed by registered or certified mail to
each Owner of the Series 2015 Bonds. Such notice shall briefly set forth the nature of the proposed
Supplemental Indenture and shall state that copies thereof are on file at the Principal Office of the
Trustee for inspection by all Owners of the Series 2015 Bonds, If within 60 days or such longer period
as shall be prescribed by the Issuer following the giving of such notice, the Owners of not less than
two-thirds in aggregate principal amount of the Series 2015 Bonds Outstanding at the time of the
execution of any such Supplemental Indenture shall have consented to and approved the execution
thereof as herein provided, no Owner of any Series 2015 Bond shall have any right to object to any of
the terms and provisions contained therein, or the operation thereof, or in any manner to question the
propriety of the execution thereof, or to enjoin or restrain the Issuer from adopting the same or from
taking any action pursuant to the provisions thereof. Subject to Section 8.04 hereof, upon the execution
of any such Supplemental Indenture as in this Section 8.02 permitted and provided, this Indenture shall
be and be deemed to be modified and amended in accordance therewith. Notwithstanding the
foregoing, notice of any Supplemental Indenture that affects only certain Sub-Series Bonds may be
made sent only the Owners of such Sub-Series Bonds.

Section 8.03 Reliance on Opinion of Counsel. The Trustee and the Issuer shall be
entitled to rely upon an opinion of Counsel stating that a Supplemental Indenture is authorized or
permitted by this Indenture.

Section 8.04 Conserts Required. Anything herein to the contrary notwithstanding, a
Supplemental Indenture described in Section 8.02 hereof which adversely affects any rights of the
Issuer, the Purchaser, the Program Administrator, the Escrow Agent or the Trustee shall not become
effective unless and until the affected party shall have consented in writing to the execution and delivery
of such Supplemental Indenture. In this regard, the Trustee shall cause notice of the proposed execution
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and delivery of any Supplemental Indenture together with a copy of the proposed Supplemental
Indenture to be mailed as provided in Section 4.05 with respect to the redemption of Series 2015 Bonds
to the Issuer, the Program Administrator, the Escrow Agent and the Purchaser at least ten (10) days
before the date of its proposed execution and delivery.

Section 8.05 Amendments of Bond Documents Not Requiring Consent of Owners of
Series 2015 Bonds. The Issuer and the Trustee may, without the consent of or notice to any of the
Owners of Series 2015 Bonds (but only with the consent of any one person or entity that owns at least
fifty-one percent (51%) in aggregate principal amount of the Outstanding Series 2015 Bonds) enter into
any amendment, change or modification of any of the Bond Documents as may be required (a) by the
provisions of this Indenture, (b) for the purpose of curing any ambiguity or formal defect or omission
therein, (c) so as to add additional rights and remedies for the benefit of Owners of the Series 2015
Bonds, or (d) in connection with any other change therein which, in the judgment of the Trustee, is not
to the prejudice of the Trustee or the Owners of the Series 2015 Bonds.

Section 8.06 Amendments of Bond Documents Requiring Consent of Owners of Series

2015 Bonds. Except for the amendments, changes or modifications as provided in Section 8.05 hereof,
neither of the Issuer or the Trustee shall enter into any other amendment, change or modification of the
Bond Documents without the mailing of notice and the written approval or consent of the Owners of not
less than 66-2/3% in aggregate principal amount of the Outstanding Bonds; provided, however, that
nothing in this Section or Section 8.05 hereof shall permit or be construed as permitting without the
consent of the Owners of all of the Series 2015 Bonds (a) an extension of the time of the payment of
any amounts payable under the Bond Documents, or (b) a reduction in the amount of any payment or in
the total amount due under the Bond Documents. If at any time the Issuer or the Trustee shall desire the
consent to any such proposed amendment, change or modification, the Trustee shall, upon being
satisfactorily indemnified with respect to fees and expenses, cause notice of such proposed amendment,
change or modification to be mailed in the same manner as provided herein with respect to redemption
of Series 2015 Bonds. Such notice shall briefly set forth the nature of such proposed amendment,
change or modification and shall state that copies of the instrument embodying the same are on file at
the Principal Office of the Trustee for inspection by all Owners of Series 2015 Bonds. If, within sixty
(60) days, or such longer period as shall be prescribed by the Trustee as the case may be, following the
mailing of such notice, the Owners of 66-2/3% in aggregate principal amount of the Series 2015 Bonds
Outstanding at the time of the execution of any such amendment, change or modification shall have
consented to and approved the execution thereof as hereto provided, no Owner of any Series 2015 Bond
shall have any right to object to any of the terms and provisions contained thercin, or the operation
thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the
Issuer or the Trustee, as the case may be, from executing the same or from taking any action pursuant to
the provisions thereof. The Issuer or the Trustee, as the case may be, shall have the right to extend from
time to time the period within which such consent and approval may be obtained from Owners of the
Series 2015 Bonds. Upon the execution of any such amendment, change or modification as in this
Section permitted and provided, the Bond Documents shall be and be deemed to be modified, changed
and amended in accordance therewith. Notwithstanding the foregoing, any amendment, change or
modification of the Bond Documents that affects only certain Sub-Series Bonds may be made with the
prior written consent of, and notice to, onily the Owners of such Sub-Series Bonds.

ARTICLE iX
DISCHARGE

Section 9.01 Discharge of Indenture. If the Issuer shall pay, or there shall otherwise be
paid, to the Owners of all Series 2015 Bonds the principal or redemption price, if applicable, and
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interest due thereon, at the times and in the manner stipulated therein and in this Indenture and if all
Trustee Fees and Trustee Expenses and all amounts payable to the Issuer for its own account (including
expenses and indemnification) shall be paid in full, then the pledge of revenues, other moneys and
securities under this Indenture, and all covenants, agreements and other obligations of the Issuer to the
Owners of Series 2015 Bonds, shall thereupon cease, terminate and become void and be discharged and
satisfied. In such event, the Trustee shall cause an accounting for such period or periods as shall be
requested by the Issuer to be prepared and filed with the Issuer and, upon the request of the Issuer, shall
execute and deliver to the Issuer all such instruments as may be desirable to evidence such discharge
and satisfaction, and the Trustee shall pay over or deliver as provided in Article V hereof all moneys or
securities held by them pursuant to this Indenture after the payment of principal or redemption price, if
applicable, of or interest on the Series 2015 Bonds.

Section 9.02 Discharge by Delivery. The Bond Obligations may be discharged by the
delivery of the Drawdown Bonds to the Trustee accompanied by written direction from the Purchaser to
cancel the Drawdown Bonds, and delivery to the Trustee of written directions from the Owners of all
Sub-Series Bonds to cancel such Sub-Series Bonds, without payment (except as provided hereafter in
this Section 9.02), and upon such delivery, such Series 2015 Bonds Obligations shall be canceled and
deemed paid. In the event only a portion of the Series 2015 Bond Obligations shall be canceled and
deemed paid pursuant to the terms of this Section 9.02, those Bond Obligations which are not so
canceled and deemed paid shall remain Outstanding for all purposes of this Indenture.

Section 9.03 Discharge by Deposit. The obligation to pay the principal of and interest
on all or a portion of the Series 2015 Bonds may be discharged if the Issuer has deposited or caused to
be deposited, as trust funds, with the Trustee cash and/or Government Obligations which do not permit
the redemption thereof at the option of the issuer thereof, the principal of and interest on which when
due (or upon the redemption thereof at the option of the Owner), will, without reinvestment, provide
cash which together with the cash, if any, on deposit with the Trustee at the same time, shall be
sufficient, to pay and discharge the entire indebtedness on the Series 2015 Bonds not theretofore
canceled by the Trustee or delivered to the Trustee for cancellation by the payment of interest on and
principal of the Series 2015 Bonds which have become due and payable or which shall become due at

their stated maturity or redemption date, as the case may be (the “Defeasance Collateral”), and which
are to be discharged under the provisions hereof, and has made arrangements satisfactory to the Trustee
for the giving of notice of redemption, if any, by the Trustee in the name, and at the expense, of the
Issuer. If the period over which payments will be made from the Defeasance Collateral is greater than
ninety (90) days, the Issuer must also deliver to the Trustee a verification report prepared by a certified
public accountant, with respect to the sufficiency of the Defeasance Collateral to make such payments.

ARTICLEX
MISCELLANECUS

Section 10.01 Evidence of Signatures of Bond Owners and Ownership of Series 2015
Bonds.

(a) Any request, consent, revocation of consent or other instrument that this Indenture may
require or permit to be signed and executed by the Owners may be in one or more instruments of similar
tenor, and shall be signed or executed by such Owners in person or by their attorneys appointed in
writing. The fact and date of the execution by any Owner of the Scries 2015 Bonds or his attorney of
such instruments may be proved by a guaranty of the signature thereon by a bank, trusi company or
national banking association or by the certificate of any notary public or other officer authorized to take
acknowledgments of deeds, that the person signing such request or other instrument acknowledged to
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him the execution thereof, or by an affidavit of a witness of such execution, duly sworn to before such
notary public or other officer. Where such execution is by an officer of a corporation or association or a
member of a partnership, on behalf of such corporation, association or partnership, such signature
guaranty, certificate or affidavit also shail constitute sufficient proof of his authority.

(b) The ownership of Series 2015 Bonds and the amount, numbers and other identification,
and date of holding the same, shall be proved by the registry books maintained by the Trustee.

{c) Any request or consent by the Owner of any Series 2015 Bond shall bind all future
owners of such Series 2015 Bond in respect of anything done or suffered to be done by the Issuer or any
Trustee in accordance therewith.

Section 10.02 Series 2015 Bonds Not an Obligation of the State or Any Political

Subdivision.

(a) The Issuer shall not be obligated to pay the principal or redemption price of or interest
on any Sub-Series Bond, except from the collateral securing such Bond and other moneys and assets
held by the Trustee pursuant to this Indenture and available therefor as provided herein. Neither the
faith and credit nor the taxing power of the State of California or any political subdivision thereof
(including any member of the Issuer), nor the faith and credit of the Issuer js pledged to the payment of
the principal or redemption price of or interest on the Series 2015 Bonds. Neither the Issuer nor any
member of the Issuer shall be liable for any costs, expenses, losses, damages, claims or actions, of any
conceivable kind on any conceivable theory, under or by reason of or in connection with this Indenture,
the Series 2015 Bonds or any Assessment Contract, except only to the extent amounts are received for
the payment thereof from the Series 2015 Bonds or coliateral -and other moneys and assets held by the
Trustee pursuant to this Indenture and available therefor as provided herein. The Trustee hereby
acknowledges that the Issuer’s sole source of moneys o repay any Series 2015 Bond will be provided
by the Assessment or Assessments securing such Series 2015 Bond and other money and assets held by
the Trustee pursuant to this Indenture and available therefor as provided herein.

(b) THE SERIES 2015 BONDS DO NOT CONSTITUTE A DEBT OR LIABILITY OF
THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF, OTHER
THAN THE ISSUER, BUT SHALL BE PAYABLE SOLELY FROM THE FUNDS PROVIDED
THEREFOR UNDER AND IN ACCORDANCE WITH THIS INDENTURE. THE ISSUER SHALL
NOT BE OBLIGATED TO PAY THE PRINCIPAL OF THE SERIES 2015 BONDS, OR THE
REDEMPTION PREMIUM OR INTEREST THEREON, EXCEPT FROM THE FUNDS PROVIDED
THEREFOR UNDER AND IN ACCORDANCE WITH THIS INDENTURE AND NEITHER THE
FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF CALIFORNIA OR OF
ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE
PRINCIPAL OF OR THE REDEMPTION PREMIUM OR INTEREST ON THE SERIES 2015
BONDS. THE ISSUANCE OF THE SERIES 2015 BONDS SHALL NOT DIRECTLY OR
INDIRECTLY OR CONTINGENTLY OBLIGATE THE STATE OF CALIFORNIA OR ANY
POLITICAL SUBDIVISION THEREOF, INCLUDING THE ISSUER, TO LEVY OR TO PLEDGE
ANY FORM OF TAXATION OR TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT.

(c) Each Sub-Series Bond is a “Limited Obligation Improvement Bond” pursuant to section
8769 of the Bond Act and is payable solely from and secured solely by the Assessment or Assessments
securing such Bond and the other collateral purported to be pledged and assigned therefore hereunder.
Notwithstanding any other provision of the Indenture, neither the Issuer nor any member or associate
member of the Issuer is obligated to advance available surplus funds from the Issuer treasury or the
treasury of any member or associate member of the Issuer to cure any deficiency in the Revenue Fund.
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(d) No recourse may be had for the enforcement of any obligation, promise or agreement of
the Issuer contained herein, in any other Bond Documents or in the Series 2015 Bonds or for any claim
based hereon or thereon or otherwise in respect hereof or thereof against any director, member, officer,
agent, attomey or employee, as such, in his individual capacity, past, present or future, of the Issuer, any
member or associate member of the Issuer or of any successor entity to any of them, either directly or
through the Issuer, any member or associate member of the Issuer or any successor entity to any of
them, whether by virtue of any constitutional provision, statute or rule of law, or by the enforcement of
any assessment or penalty otherwise. No personal liability whatsoever will attach to, or be incurred by,
any director, member, officer, agent, attorney or employee as such, past, present or future, of the Issuer,
any member or associate member of the Issuer or of any successor entity to any of them, either directly
or through the Issuer, any member or associate member of the Issuer or any successor entity to any of
them, under or by reason of any of the obligations, promises or agreements entered into in the Series
2015 Bonds or between the Issuer and the Trustee, whether contained herein or to be implied herefrom
as being supplemental hereto; and all personal liability of that character against every such director,
member, officer, agent, attorney and employee is, by the execution of this Indenture and as a condition
of, and as part of the consideration for, the execution of this Indenture, expressly waived and released.

Section 10.03 Preservation and Inspection of Documents. All documents received by any
Trustee under the provisions of this Indenture shall be retained in its possession and shall be subjeet at
all reasonable times and upon reasonable prior notice to the inspection of the Issuer, any other Trustee,
and any Owner of the Series 2015 Bonds and their agents and their representatives, any of whom may
make copies thereof.

Section 10.04 Parties Interesied Herein. Nothing in this Indenture cxpressed or implied
is intended or shall be construed to confer upon, or to give to, any Person, other than the Issuer, the
Trustee, the Program Administrator, the Purchaser, the Escrow Agent and the Owners of the Series 2015
Bonds, any right, remedy or claim under or by reason of this Indenture or any covenant, condition or
stipulation of this Indenture; and all the covenants, stipulations, promises and agreements in this
Indenture shall be for the sole and exclusive benefit of the Issuer, the Trustee, the Program
Administrator, the Purchaser, the Escrow Agent and the Owners of the Series 2015 Bonds.

Section 10.05 No Recourse on the Series 2015 Bonds. No recourse shall be had for the
payment of the principal or redemption price or purchase price of or interest on the Series 2015 Bonds
or for any claim based thereon or on this Indenture or any other Bond Documents against any director,
member, officer, employee or agent of the Issuer or any member or any person executing the Series
2015 Bonds.

Section 10.06 Severability of Invalid Provisions. If any one or more of the covenants or
agreements provided in this Indenture on the part of the Issuer or any Trustee to be performed should be
contrary to law, then such covenant or covenants or agreement or agreements shall be deemed severable
from the remaining covenants and agreements, and in no way shall affect the validity of the other
provisions of this Indenture.

Section 10.07 Successors. Whenever in this Indenture the Issuer is named or referred to,
it shall be deemed to include any entity that may succeed to the principal finctions and powers of the
Tssuer under the Act, and all the covenants and agreements contained in this Indenture by or on behalf of
the Issuer shail bind and inure to the benefit of said successor whether so expressed or not.

Section 10.08 Notices, Demands and Requests. Except as otherwise provided in Section
4.05, all notices, demands and requests to be given or made under this Indenture shall be in writing and
shall be sufficiently given and shall be deemed given (a) three days after mailing by certified mail, first-
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class, postage prepaid; (b) the Business Day after sending by expedited overnight delivery service; (c)
the date of receipt if delivered by personal delivery; (d) if sent by facsimile or other means of electronic
communication, the date of transmission, if receipt of such transmission is telephonically confirmed on
such day and addressed to the Notice Address of the respective addressee. Until otherwise provided by
the respective parties, all notices, certificates and communications to each of them shall be addressed as
set forth below; however, with respect to any future Purchaser, such address as may be shown in the
records of the Trustee. A party may change the Notice Address listed for it or designate any firrther or
different addresses to which subsequent notices, certificates or other communications shall be sent, at
any time upon ten days’ prior written notice of such change sent by United States mail, postage prepaid,
to the other parties, which charge shall be effective upon receipt. No notice need be given to any party
if such party is no longer a party to the transactions contemplated by this Indenture.

To the Issuer: California Home Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814
Attention: Craig Ferguson, Vice President

with a copy to: California Home Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814
Attention: Greg Norton, Executive Ditector

To the Trustee: Zions First National Bank
550 South Hope Street, Suite 2650
Los Angeles, California 90071
Attention: Corporate Trust Department

To the Series 2015 Bond Registrar [Same as Trustee]

and Paying Agent:

To the initial Purchaser: Ygrene Energy Fund, Inc.
100 B Street, Suite 210
Santa Rosa California 95401

Attention: Dennis R Hunter, Chairman

with a copy to: Ygrene Energy Fund, Inc.
1931 San Miguel Drive, Suite 100
Walnut Creek, California 94596
Attention: Leslie Johnson
Timken Johnson

To the initial Program Administrator: Ygrene Energy Fund California, LLC
100 B Street, Suiie 210
Santa Rosa California 95401
Attention: Dennis R Hunter, Member
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with a copy to: Verene Energy Fund, Inc.
1931 San Miguel Drive, Suite 100
Walnut Creek, California 94596
Attention: Leslie Johnson
Timken Johnson

To the initial Escrow Agent: [Cortland Capital Market Services LLC
225 W. Washington St., 21* Floor
Chicago, llinois 60606
Attention: David Traverso
Email: David.Traverso@cortlandglobal.com]

Section 10.09 Applicable Law. This Indenture shall be governed exclusively by the
applicable laws of the State.

Section 10,10 Table of Contents and Section Headings Not Controlling. The Table of
Contents and the headings of the several Articles and Sections of this indenture have been prepared for
convenience of reference only and shall not comtrol, affect the meaning of, or be taken as an
interpretation of any provision of this Indenture.

Section 10,11 Effective Date. This Indenture shall take effect immediately upon the
execution and delivery by all of the parties hereto.

SIGNATURE PAGES FOLLOW
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IN WITNESS WHEREOF, the Issuer has caused these presents to be executed in its name by its
duly authorized official; and to cevidence its acceptance of the trusts hercby created, the Trustee has
caused these presents to be executed in its corporate name and with its corporate seal hereunto affixed
and attested by its duly authorized officer, as of the date first above writter.
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CALIFORNIA HOME FINANCE AUTHORITY

By:

Authorized Representative

ZIONS FIRST NATIONAL BANK, as Trustee

By:

Authorized Representative

[Signature Page — Trust Indenture]
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EXHIBIT A
FORM OF SERIES 2015A DRAWECWN BOND

[to be used with 20 year Assessment Contracts)

SUBJECT TO THE EXCEPTIONS SET FORTH IN SECTION 3.10 OF THE INDENTURE
(HEREINAFTER DEFINED), THE PURCHASER OF THIS BOND MUST BE AN “ACCREDITED
INVESTOR” WITHIN THE MEANING OF REGULATION D UNDER THE SECURITIES ACT OF
1933, AS AMENDED OR A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF
RULE 144A UNDER THE SECURITIES ACT OF 1933, AND WILL BE REQUIRED TO EXECUTE
AND DELIVER AN INVESTMENT LETTER THAT WILL, AMONG OTHER THINGS RESTRICT
TRANSFER OF THIS BOND.,

CALIFORNIA HOME FINANCE AUTHORITY
PACE PROGRAM LIMITED OBLIGATION IMPROVEMENT BONDS

SERITES 2015A
No.: RA-1
Dated Date: , 20
Registered Owner: Ygrene Energy Fund, Inc,
Interest Rate: Variable, as provided herein

- CALIFORNIA HOME FINANCE AUTHORITY (hereinafter called the “Issuer”), a public entity
of the State of California, for value received hereby promises to pay (but only from the sources and as
hereinafter provided) to the Registered Owner specified above, or registered assigns (the “Owner”), (i)
the Principal Amount hereof as shall have been Advanced to the Issuer as reflected by the Schedule of
Drawings attached as Schedule A hereto (and as confirmed by the Trustee {as hereinafter defined) on the
Schedule of Drawings maintained by the Trustee) on each Principal Payment Date for each such
Advance, or earlier as provided herein, and (ii) interest on said Principal Amount until the Principal
Amount is paid or discharged, at the interest rates per annum on each Advance hereunder. Upon transfer
by the Owner of any portion of this Drawdown Bond evidenced by a Series 2015A Sub-Series Bond (as
defined below) in accordance with the Indenture, the Trustee shall note such transfer on Schedunle B
attached hereto. Notwithstanding the foregoing, the Trustee may maintain such log through its bond
recordkeeping system.,

Interest shall accrue only on such Principal Amount as has been actually drawn by the Issuer, as
reflected on the Schedule of Drawings attached hereto and as confirmed on the Schedule of Drawings
maintained by the Trustee. THE ACTUAL OUTSTANDING PRINCIPAL BALANCE OF THIS BOND
CANNOT BE DETERMINED BY REFERENCE TO THE FACE OF THIS BOND. Advances by the
Owner of this Bond shall, upon presentation of this Bond to the Trustee (or whiie the Trustee holds this
Bond in its custody on behalf of the Owner), be noted on the Schedule of Drawings attached to this Bond,
but failure to so note such Advance shall not nullify the effectiveness of any such advance by the Owner.

Each Advance made under this Drawdown Bond will be considered a Series 2015A Sub-Series
Bond (each a “Series 2015A Sub-Series Rond”), will be separately certificated as a Series 2015A Sub-
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Series Bond, and will be numbered consecutively from SUBRA-1 upward on the books and records of the
Trustee.

The principal of and interest on this Drawdown Bond shall be payable in lawful money of the
United States of America by check or drafi of the Trustee mailed by first-class mail to the Owners of the
Series 2015A Sub-Series Bonds (as defined below) issued hereunder at their addresses appearing on the
records of the Trustee; provided, however, that the pavment to any Owner of the Series 2015A Sub-Series
Bonds shall, upon written request of such Owner, be transmitted by the Trustee by wire transfer or other
means requested in writing by the Owner.

This Bond is one of an authorized series of Bonds of the Issuer designated California Home
Finance Authority PACE Program Limited Obligation Improvement Bonds, Series 20154, issued in an
unlimited aggregate principal amount (except as otherwise specified in the Indenture) (the “Series 20154
Ronds™), for the purpose of providing funds to finance or refinance the cost of Qualifying Improvements
(as defined in the hereinafter referred to Indenture).

This Bond is issued under and pursuant to the Trust Indenture dated as of [Dated Date], between
the Issuer and Zions First National Bank (the “Trustee™) (as amended and supplemented from time to
time, the “Indenture”), and the Bond Act (as that term is defined in the Indenture). Reference is made to
the Indenture and the Bond Act for a full statement of their respective terms.

The Indenture authorized three separate scries of drawdown bonds to be issued thereunder,
designated Series 2015A, Series 2015B and Series 2015C. Sub-Series Bonds may be issued under the
Series 2015A Drawdown Bond, the Series 2015B Drawdown Bond, and the Series 2015C Drawdown
Bond. The Sub-Series Bonds issned under the Series 2015A Drawdown Bond, the Series 2015B
Drawdown Bond and the Series 2015C Drawdown Bond, are collectively referred to herein as the “Sub-
Series Bonds.”

Defined Terms.

The following capitalized terms, as used in this Bond, shall have the meanings specified below
unless the context otherwise shall require. All other capitalized terms used herein and not otherwise
defined herein have the respective meanings accorded such terms in the Indenture, which is hereby
incorporated herein by reference.

“Advance” means each payment by the Purchaser of a portion of the purchase price of this
Drawdown Bond in accordance with the terms of the Purchase Agreement. “Advanced” means that an
Advance has been made.

“Escrow Agent” means [Cortland Capital Market Services LLC], as Escrow Agent under the
Purchase Agreement, and any successor or replacement appointed by the Issuer.

“Interest Payment Date” means with respect to each Series 2015A Sub-Series Bond, each
March 2 and September 2, commencing on the March 2 or September 2 specified in the applicable
Funding Netice and Requisition.

“Minimum Transfer Amount™ means $100,000.

“Principal Payment Date” means with respect to each Series 2015A Sub-Series Bond, each
September 2, commencing on the September 2 specified in the applicable Funding Notice and
Requisition.
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“Program Administration Agreement” means the Third Party Administration Agreement,
dated as of between the Issuer and the Program Administrator.

“Program Administrator” means Ygrene Energy Fund California, LLC, as Program
Administrator under the Program Administration Agreement, and any successor or replacement appointed
by the Issuer under the Program Administration Agreement or such other Person as is appointed by the
Issuer, either on its own initiative or at the request of the then-current Program Administrator, to perform
all or some of the functions of the Program Administrator under this Indenture and/or the Purchase
Agreement.

“Purchaser” means Ygrene Energy Fund, Inc. (together with any successor thereto or
replacement thereof appointed by the Issuer under the Purchase Agreement).

“Purchase Agreement” means the Bond Purchase and Draw-Down Agreement, dated as of
[Dated Date], among the Issuer, the Trustee, the Program Administrator, the Escrow Agent and the
Purchaser.

General.

THIS BOND DOES NOT CONSTITUTE A DEBT OR LIABILITY OF THE STATE OF
CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF, OTHER THAN THE ISSUER,
BUT SHALL BE PAYABLE SOLELY FROM THE FUNDS PROVIDED THEREFOR UNDER AND
IN ACCORDANCE WITH THIS INDENTURE. THE ISSUER SHALL NOT BE OBLIGATED TO
PAY THE PRINCIPAL OF THE SERIES 2015 BONDS, OR THE REDEMPTION PREMIUM OR
INTEREST THEREON, EXCEPT FROM THE FUNDS PROVIDED THEREFOR UNDER AND IN
ACCORDANCE WITH THIS INDENTURE AND NEITHER THE FAITH AND CREDIT NOR THE
TAXING POWER OF THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION
THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR THE REDEMPTION
PREMIUM OR INTEREST ON THE SERIES 2015 BONDS. THE ISSUANCE OF THE SERIES 2015
BONDS SHALL NOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE
STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE
ISSUER, TO LEVY OR TO PLEDGE ANY FORM OF TAXATION OR TO MAKE ANY
APPROPRIATION FOR THEIR PAYMENT.

Each Series 2015A Sub-Series Bond is a “Limited Obligation Improvement Bond” pursuant
section 8769 of the Bond Act and is payable solely from and secured solely by the Assessment or
Assessments securing such Bond and the other collateral purported to be pledged and assigned therefore
under the Indenture, Notwithstanding any other provision of the Indenture, neither the Issuer nor any
member or associate member of the Issuer is obligated to advance available surplus funds from the Issuer
treasury or the treasury of any member or associate member of the Issuer to cure any deficiency in the
Revenue Fund.

The Series 2015A Bonds are issuable as one fully registered Drawdown Bond in an unlimited
aggregate principal amount (except as otherwise specified in the Indenture); however, the principal
amount due hereon shall be only such amount as has been drawn down by the Issuer. Each Advance
made under this Drawdown Bond will be considered a Series 2015A Sub-Series Bond and will be
numbered consecutively from SUBRA-1 upward on the books and records of the Trustee. The Issuer, the
Trustee, and any other person may treat the person in whose name this Drawdown Pond and any Series
2013A Sub-Series Bond is registered on the books of registry as the Owner hereof or thereof for the
purpose of receiving payment as herein provided and for all other purposes, whether or not such Bond be
overdue, and no person shall be affected by notice to the contrary.
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Interest Rates.

(a) General. The Series 2015A Bonds shall bear interest on the outstanding principal
amount, from time to time, at the interest rate determined and payable in the following manner.

(i) Each Advance and the corresponding Series 2015A Sub-Series Bond
shall have its own interest rate associated with it. On each date that an Advance is made
hereunder, the interest rate on the amount Advanced shall be determined by the Program
Administrator and computed on the basis of a year of [365 or 366] days, as applicable, for the
actual number of days elapsed. The Program Administrator shall provide to the Trustee and
the Purchaser the interest rate and maturity date applicable 1o each Advance and corresponding
Series 2015A Sub-Series Bond in the Funding Notice and Requisition. Absent manifest error,
the determination of the interest rate by the Program Administrator shall be conclusive and
binding upon the Owners, the Purchaser, the Issuer and the Trustee. The interest rate
established for each Advance shall be fixed for the entire term that the Assessment Contract or
Assessment Contracts associated with the draw are in effect.

(ii) The amount of interest payable on each Interest Payment Date shall
be the amount of interest accrued on the outstanding balance of the aggregate Advances made
from the preceding Interest Payment Date to, but not including, the Interest Payment Date on
which interest is being paid; provided that the amount of interest payable on the first Interest
Payment Date for any Advance shail be the amoumt of interest accrued on the outstanding
balance of such Advance from the Interest Accrual Date specified by the Program
Administrator for such Advance in the applicable Funding Notice and Requisition to, but not
including, such Interest Payment Date. The Program Administrator shall calculate the amount
of interest due on each Interest Payment Date and shall provide written notice of such amount,
together with a breakdown of the amount applicable to each Series 2015A Sub-Series Bond, 0
the Trustee at least five (5) Business Days prior to such Interest Payment Date.

(b) Usury. The Issuer intends to conform strictly to the usury laws applicable to the
Indenture and the Series 2015A Bonds, and all agreements made in connection with the Indenture, the
Series 2015A Bonds and the Bond Documents are expressly limited so that in no event whatsoever shall
the amount paid or agreed to be paid to the Owners as interest or the amounts paid for the use of money
Advanced or to be Advanced hereunder exceed the highest lawful rate prescribed under any law which a
court of competent jurisdiction may deem applicable hereto. If, from any circumstances whatsoever, the
fulfillment of any provision of the Indenture, the Series 2015A Bonds or the other Bond Documents shall
involve the payment of interest in excess of the limit prescribed by any law which a court of competent
jurisdiction may deem applicable hereto, then the obligation to pay interest hereunder shall be reduced to
the maximum limit prescribed by law. If from any circumstances whatsoever, the Owners shall ever
receive anything of value deemed interest, the amount of which would exceed the highest lawful rate,
such amount as would be excessive interest shall be deemed to have been applied, as of the date of receipt
by the Owners, to the reduction of the principal remaining unpaid hereunder and not to the payment of
interest, or if such excessive interest exceeds the unpaid principal balance, such excess shall be refunded
to the Issuer.

Principal Payments. Principal of the Series 2015A Bonds shall be payable on each Principal
Payment Date and upon redemption thereof. The amount of principal payable on each Principal Payment
Date shall be (i) the amount of principal scheduled to be collected by the Issuer from all of the annual
Assessment payments made from the preceding Principal Payment Date to, but not including, the
Principal Payment Date on which principal is being paid and (i) upon redemption of any of the Series
2015A Bonds, the principal amount being redeemed. The Program Administrator shall calculate the
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amount of principal due on each Principal Payment Date and shall provide written notice of such amount,
together with a breakdown of the amount applicable to each Series 2015A Sub-Series Bond, to the
Trustee at least five (5) Business Days prior to such Principal Payment Date.

Security.

(a) Pursuant to the provisions of the Purchase Agreement and the Indenture, at least one 1)
Business Day prior to the date when such funds will be Advanced hereunder, the Program Administrator
shall provide a Funding Notice and Requisition to the Trustee, which shall contain (1) the date of the
Advance, (2) the amount of the Advance, (3) the Identifying Number or Identifying Numbers of the
Assessment Contract or Assessment Contracts associated with the Advance, (4) the interest rate
applicable to the Advance and the corresponding Series 2015A Sub-Series Bond, (5) the amount of the
associated total Assessment or Assessments and (6) the schedule of the annual Assessment payments due
under the related Assessment Contract or Assessment Contracts (collectively, the “Collateral
Information”). A Funding Notice and Requisition may be submitted with respect to multiple Advances,
as specified therein.

) The Assessment Contract or Assessment Contracts, the related Assessment or
Assessments, the Pledged Revenues, the funds in any segregated account of the Revenue Fund
established pursuant to Section 6.05 of the Indenture, and the proceeds of the foregoing, are hereinafter
collectively referred to as the “Matching Collateral” for such Series 2015A Sub-Series Bond.

(c) THE MATCHING COLLATERAL FOR ANY SERIES 2015A SUB-SERIES
BOND WILL CONTINUE TO BE THE MATCHING COLLATERAL FOR SUCH SERIES 2015A
SUB-SERIES BOND UPON ANY TRANSFER OR EXCHANGE OF SUCH SERIES 2015A SUB-
SERIES BOND, AND SUCH SERIES 2015A SUB-SERIES BOND SHALL HAVE NO LIEN ON,
AND NO RIGHT TO PAYMENT FROM, ANY OTHER COLLATERAL HELD HEREUNDER.
NO PORTION OF THE MATCHING COLLATERAL FOR ANY SERIES 2015A SUB-SERIES
BOND MAY BE TRANSFERRED TO ANY OTHER SERIES 2015A SUB-SERIES BOND.

Registration and Transfer.

A Series 2015A Sub-Series Bond may be transferred in whole by any Owner, or pledged in whole
by any Owner as collateral for a loan, only as follows:

(@ to any subsidiary of the Owner, any Aftiliate of the Owner, any entity arising out of any
merger or consolidation of the Owner, or a trustee in bankruptcy of the Owner;

() to any “accredited investor” (as defined in Regulation D promulgated under the Securities
Act of 1933, as amended) or any “qualified institutional buyer” (as defined in Rule 144A promulgated
under the Securities Act of 1933, as amended);

(c) to any bank, savings institution or insurance company (whether acting in a trustee or
custodial capacity for any “accredited investor” or “qualified institutional buyer,” each as defined in
clause (b) above, or on its own bzhalf); or

(d) to any trust or custodial arrangement each of the beneficial owners of which, or owners of
certificates issued thereby, is required to be an “accredited investor” or “qualified institutional buyer” (as
defined in clause (b) above).
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BY ITS ACQUISITION HEREQF, THE OWNER OF THIS BOND (A) REPRESENTS
THAT IT 18 AN ENTITY DESCRIBED IN THE PRECEDING PARAGRAPH, (B) AGREES
THAT I'T WILL NOT SELL OR CTHERWISE TRANSFER ANY SERIES 2615A SUB-SERITES
BCOND EXCEPT AS PROVIDED IN THE INDENTURE, AND (C) AGREES THAT IT WIil,
CIVE TO EACH PERSON TO WHOM ANY SERIES 2¢15A SUB-S5ERIES BOND IS
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND,

Any transfer (but not a pledge as collateral for a loan) of a Series 2015A Sub-Series Bond
described in clauses (b), (c) or (d) above shall be conditioned upon delivery by the proposed transferee
to the Trustee of an investor letter in substantially the form set forth in Exhibit E to the Indenture;
provided that once a particular entity has delivered such an investor letter in connection with a purchase
of Series 2015A Bonds, it shall not be required to deliver another investor letter in connection with a
subsequent purchase of Series 2015A Bonds.

No Series 2015A Sub-Series Bond may be transferred unless:

@) the Qutstanding principal amount of such Series 2015A Sub-Series Bond equals
or exceeds the Minimum Transfer Amount; or

(i1) such Series 2015A Sub-Series Bond is being transferred to a single investor
meeting the requirements of paragraph (d) above simultaneously with the transfer to such investor of
other Sub-Series Bonds, and the aggregate Outstanding principal amount of all of such Sub-Series Bonds
being transferred equals or exceeds the Minimum Transfer Amount; or

(iiiy  the transferee already owns Sub-Series Bonds the aggregate Outstanding
principal amount of which equals or exceeds the Minimum Transfer Amount prior to such transfer.

The provisions of this paragraph shall not apply to a pledge of a Series 2015A Sub-Series Bond in whole
by any Owner as collateral for a loan. Any Series 2015A Sub-Series Bond may be pledged in whole by
any Owner as collateral for a loan regardless of the Outstanding principal amount of the Series 2015A
Sub-Series Bond.

Mandatory Redemption.

(2) Each Series 2015A Sub-Series Bond shall be subject to mandatory redemption, and shall
be redeemed prior to maturity, in part on each Principal Payment Date, after and to the extent that the
Trustee receives the annual Assessment payment for the related Assessment or Assessments, at a
redemption price equal to the principal amount paid on the related Assessment or Assessments in
accordance with the payment schedule for the related Assessment or Assessments, together with accrued
interest to the date of redemption. Prior to any such redemption, the Program Administrator will have
provided to the Trustee the applicable information described in the preceding sentence. The Trustee shall
thereupon note on its books the portion of the Series 2015A Sub-Series Bond that has been redeemed.

(b) Each Series 2015A Sub-Series Bond shall be subject to mandatory redemption, and shall
be redeemed prior to maturity, in whole or in part on any Interest Payment Date, afler and to the extent
that the Trustee receives a prepayment of a related Assessment, at a redemption price equal to the
principal amount paid on the Assessment being prepaid, together with accrued interest to the date of
redemption and a redemption premium equal to a percentage of the principal amount of the 2014A Sub-
Series Bond to be redeemed, such percentage to be equal to the prepayment premium percentage specified
in the related Assessment Contract or Assessment Contracts. Prior to any such redemption, the Program
Administrator shall provide to the Trustee the applicable Collateral Information related to such
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prepayment. The Trustee shall thereupon (i) note on its books the portion of the Series 2015A Sub-Series
Bond that has been redeemed or that the Series 2015A Sub-Series Bond has been redeemed in full and (ii)
if the redemption is in full, cancel such Series 2015A Sub-Series Bond.

Optional Redemption.

Each Series 2015A Sub-Series Bond shall be subject to optional redemption, at the written
direction to the Trustee from the Purchaser, from any source of funds, in whole but not in part, at any time
without premium, at a redemption price equal to the principal amount thereof, plus accrued interest
thereon to the date fixed for redemption. Prior to any such redemption, the Purchaser shall provide to the
Trustee immediately available funds sufficient to pay the redemption price, and the Program
Administrator acting on behalf of the Issuer, shall provide to the Trustee the Collateral Information
related to such Series 2015A Sub-Series Bond to be redeemed. The Trustee shall thereupon (i) note on its
books that the Series 2015A Sub-Series Bond has been redeemed in fulll, and (ii) cancel such Series
2015A Sub-Series Bond.

Enforcement. Only the Owner of each Series 2015A Sub-Series Bond shall have the right to
direct the Trustee to enforce the provisions of its Series 2015A Sub-Series Bond or the Indenture or to
institute any action to enforce the covenants herein or therein related to such Series 2015A Sub-Series
Bond, or to take any action with respect to any Event of Default under the Indenture related to such Series
2015A Sub-Series Bond, or to institute, appear in or defend any suit or other proceedings with respect
thereto, except as provided in the Indenture.

Discharge. The Indenture prescribes the manner in which it may be discharged and after which
the Series 2015 Bonds shall be deemed to be paid and no longer be secured by or entitled to the benefits
of the Indenture, except for the purposes of registration and exchange of Bonds and of such payment.

Modifications. Modifications or alterations of the Indenture, or of any supplements thereto, may
be made only to the extent and in the circumstances permitted by the Indenture.

This Drawdown Bond shall not be valid or obligatory for any purpose until it shall have been
signed on behalf of the Issuer and such signature attested, by the officer, and in the manner, provided in
the Indenture, and authenticated by a duly authorized officer of the Trustee.

It is hereby certified and recited that all conditions, acts and things required by the statutes of the
State or by the Bond Act or the Indenture to exist, to have happened or to have been performed precedent
to or in the issuance of this Drawdown Bond exist, have happened and have been performed and that the
issue of the Series 2015A Bonds is within every debt and other limit prescribed by said statutes.

In the event of any inconsistency between the provisions of this Drawdown Bond and the
provisions of the Indenture, the provisions of the Indenture shall control.

IN WITNESS WHEREOF, the CALIFORNIA HOME FINANCE AUTHORITY has caused this
Bond to be executed in its name by the manual or facsimile signature of its Executive Director, and
attested by the manual or facsimile signature of its Secretary.

CALTFORNIA HOME FINANCE AUTHORITY
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Executive Director

Attest:
Secretary

FORM OF CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture and issued under the
provisions of the within mentioned Indenture.

ZIONS FIRST NATIONAL BANK, as Trustee

By:
Authorized Officer
Date of Authentication:
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¥ORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
the within Bond and all rights thereunder,

and hereby irrevocably constitutes and appoints
attorney to transfer the within Bonds in the books kept by the Trustee for the registration thereof, with full
power of substitution in the premises.

Date:

NOTICE: The signature of this assignment
SOCIAL SECURITY NUMBER OR must correspond with the name as it appears
FEDERAL IDENTIFICATION upon the within Bond in every particulate,
NUMBER OF ASSIGNEE or any change whatever.

[Form of Abbreviations]

The following abbreviations, when used in the mscription on the face of the within Bond, shall be
construed as though they were written out in full according to the applicable laws or regulations.

TEN COM - as tenants in common

TEN ENT - as tenants by the entireties

JT TEN - as joint tenants with the right of survivorship and not as tenants in common -

UNIFORM TRANS MIN ACT - Custodian for (Cust.) (Minor) under-
Uniform Transfers to Minors Act of (State).

Additional abbreviations may also be used
though not in the above list.

Name and address of assignee for payment and notice purposes

Notice: Payment:
Date:
Assignee:
By:
Title:
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SCHEDULE OF DRAWINGS
Date of Draw Amount of Draw
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SCHEDULE B

SCHEDULE OF TRANSFERS

Date of Transfer Series 2015A Sub-Series Bond Transferred

Exhibit A
12

OHSUSA:759362297 4

m



EXHIBIT A-2
FORM CF SERIES 20158 PRAWDOWN BOND

[to be used with 15 year Assessment Ceontracts)

SUBJECT TO THE EXCEPTIONS SET FORTH IN SECTION 3.10 OF THE INDENTURE
(HEREINAFTER DEFINED), THE PURCHASER OF THIS BOND MUST BE AN “ACCREDITED
INVESTOR” WITHIN THE MEANING OF REGULATION D UNDER THE SECURITIES ACT OF
1933, AS AMENDED OR A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF
RULE 144A UNDER THE SECURITIES ACT OF 1933, AND WILL BE REQUIRED TO EXECUTE
AND DELIVER AN INVESTMENT LETTER THAT WILL, AMONG OTHER THINGS RESTRICT
TRANSFER OF THIS BOND.

CALIFORNIA HOME FINANCE AUTHORITY
PACE PROGRAM LIMITED OBLIGATION IMPROVEMENT BONDS

SERIES 2015B
No.: RB-1
Dated Date: ,20
Registered Owner: Ygrene Energy Fund, Inc.
Interest Rate: Variable, as provided herein

CALIFORNIA HOME FINANCE AUTHORITY (hereinafter called the “Issmer”), a public entity
of the State of California, for value received hereby promises to pay (but only from the sources and as
hereinafter provided) to the Registered Owner specified above, or registered assigns (the “Owzer™), i)
the Principal Amount hereof as shall have been Advanced to the Issuer as reflected by the Schedule of
Drawings attached as Schedule A hereto (and as confirmed by the Trustee (as hereinafter defined) on the
Schedule of Drawings maintained by the Trustee) on each Principal Payment Date for each such
Advance, or earlier as provided herein, and (ii) interest on said Principal Amount until the Principal
Amount is paid or discharged, at the interest rates per anoum on each Advance herennder. Upon transfer
by the Owner of any portion of this Drawdown Bond evidenced by a Series 2015B Sub-Series Bond (as
defined below) in accordance with the Indenture, the Trustee shall note such transfer on Schedule B
attached hereto. Notwithstanding the foregoing, the Trustee may maintain such log through its bond
recordkeeping system.

Interest shall accrue only on such Principal Amount as has been actuaily drawn by the Issuer, as
reflected on the Schedule of Drawings attached hereto and as confirmed on the Schedule of Drawings
maintained by the Trustee. THE ACTUAL OUTSTANDING PRINCIPAL BALANCE OF THIS BOND
CANNOT BE DETERMINED BY REFERENCE TO THE FACE OF THIS BOND. Advances by the
Owner of this Bond shall, upon presentation of this Bond to the Trustec (or whilc the Trustec holds this
Bond in its custody on behalf of the Owner), be noted on the Schedule of Drawings attached to this Bond,
but failure to so note such Advance shall not nullify the effectiveness of any such advance by the Owner.

Fach Advance made under this Drawdown Bond will be considered a Series 2015B Sub-Series
Bond (each a “Series 20152 Sub-Series Bond™), will be separately certificated as a Series 2015B Sub-
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Series Bond, and will be numbered consecutively from SUBRA-1 upward on the books and records of the
Trustee.

The principal of and interest on this Drawdown Bond shall be payable in lawful money of the
United States of America by check or draft of the Trustee mailed by first-class mail to the Owners of the
Series 2015B Sub-Series Bonds (as defined below) issued hereunder at their addresses appearing on the
records of the Trustee; provided, however, that the payment to any Owner of the Series 2015B Sub-Series
Bonds shall, upon written request of such Owner, be transmitted by the Trustee by wire transfer or other
means requested in writing by the Owner.

This Bond is one of an authorized series of Bonds of the Issuer designated California Home
Finance Authority PACE Program Limited Obligation Improvement Bonds, Series 2015B, issued in an
unlimited aggregate principal amount (except as otherwise specified in the Indenture) (the “Series 2015B
Bonds”), for the purpose of providing funds to finance or refinance the cost of Qualifying Improvements
(as defined in the hereinafter referred to Indenture). )

This Bond is issued under and pursuant to the Trust Indenture dated as of [Dated Date], between
the Issuer and Zions First National Barnk (the “Trustee”) (as amended and supplemented from time to
time, the “Indenture™), and the Bond Act (as that term is defined in the Indenture). Reference is made to
the Indenture and the Bond Act for a full statement of their respective terms.

The Indenture authorized three separate series of drawdown bonds to be issued thereunder,
designated Series 2015A, Series 2015B and Series 2015C. Sub-Series Bonds may be issued under the
Series 2015A Drawdown Bond, the Series 2015B Drawdown Bond, and the Series 2015C Drawdown
Bond. The Sub-Series Bonds issued under the Series 2015A Drawdown Bond, the Series 2015B
Drawdown Bond and the Series 2015C Drawdown Bond, are collectively referred to herein as the “Sub-
Series Bonds.”

Defined Terms.

The following capitalized terms, as used in this Bond, shall have the meanings specified below
unless the context otherwise shall require. All other capitalized terms used herein and not otherwise
defined herein have the respective meanings accorded such terms in the Indenture, which is hereby
incorporated herein by reference.

“Advance” means each payment by the Purchaser of a portion of the purchase price of this
Drawdown Bond in accordance with the terms of the Purchase Agreement. “Advanced” means that an
Advance has been made.

“Escrow Agent” means [Cortland Capital Market Services LLC], as Escrow Agent under the
Purchase Agreement, and any successor or replacement appointed by the Issuer.

“Interest Payment Dste” means with respect to each Series 2015B Sub-Series Bond, each
March 2 and September 2, commencing on the March 2 or September 2 specified in the applicable
Funding Notice and Requisition.

“Minimum Transfer 4 mount” means $100,000.

“Principel Payment Dute” means with respect to each Series 2015B Sub-Series Bond, each
September 2, commencing on the September 2 specified in the applicable Funding Notice and
Requisition.
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“Program Administration Agreemeni” means the Third Party Administration Agreement,
dated as of between the Issuer and the Program Administrator.

“Program Administrator” means Ygrene Energy Fund California, LLC, as Program
Administrator under the Program Administration Agreement, and any successor or replacement appointed
by the Issuer under the Program Administration Agreement or such other Person as is appointed by the
Issuer, either on its own initiative or at the request of the then-current Program Administrator, to perform
all or some of the functions of the Program Administrator under this Indenture and/or the Purchase
Agreement.

“Purchaser” means Ygrene Fnergy Fund, Inc. (together with any successor thereto or
replacement thereof appointed by the Issuer under the Purchase Agreement).

“Purchase Agreement” means the Bond Purchase and Draw-Down Agreement, dated as of
[Dated Date], among the Issuer, the Trustee, the Program Administrator, the Escrow Agent and the
Purchaser.

General.

THIS BOND DOES NOT CONSTITUTE A DEBT OR LIABILITY OF THE STATE OF
CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF, OTHER THAN THE ISSUER,
BUT SHALL BE PAYABLE SOLELY FROM THE FUNDS PROVIDED THEREFOR UNDER AND
IN ACCORDANCE WITH THIS INDENTURE. THE ISSUER SHALL NOT BE OBLIGATED TO
PAY THE PRINCIPAL OF THE SERIES 2015 BONDS, OR THE REDEMPTION PREMIUM OR
INTEREST THEREON, EXCEPT FROM THE FUNDS PROVIDED THEREFOR UNDER AND IN
ACCORDANCE WITH THIS INDENTURE AND NEITHER THE FAITH AND CREDIT NOR THE
TAXING POWER OF THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION
THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR THE REDEMPTION
PREMIUM OR INTEREST ON THE SERIES 2015 BONDS. THE ISSUANCE OF THE SERIES 2015
BONDS SHALL NOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE
STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE
ISSUER, TO LEVY OR TO PLEDGE ANY FORM OF TAXATION OR TO MAKE ANY
APPROPRIATION FOR THEIR PAYMENT.

Each Series 2015B Sub-Series Bond is a “Limited Obligation Improvement Bond” pursuant to
section 8769 of the Bond Act and is payable solely from and secured solely by the Assessment or
Assessments securing such Bond and the other collateral purported to be pledged and assigned therefore
under the Indenture. Notwithstanding any other provision of the Indenture, neither the Issuer nor any
member or associate member of the Issuer is obligated to advance available surphus funds from the Issuer
treasury or the treasury of any member or associate member of the Issuer to cure any deficiency in the
Revenue Fund.

The Series 2015B Bonds are issuable as one fully registered Drawdown Bond in an unlimited
aggregate principal amount (except as otherwise specified in the Indenture); however, the principal
amount due hereon shall be only such amount as has been drawn down by the Issuer. Each Advance
made under this Drawdown Bond will be considered a Series 2015B Sub-Series Bond and will be
numbered consecutively from SUBRB-1 upward on the books and records of the Trustee. The Issuer, the
Trustee, and any other person may treat the person m whose name this Drawdown Bond and any Series
2015B Sub-Series Bond is registered on the books of registry as the Owner hereof or thereof for the
purpose of receiving payment as herein provided and for all other purposes, whether or not such Bond be
overdue, and no person shall be affected by notice to the contrary.
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Interest Rates.

(a) General. The Series 2015B Bonds shall bear interest on the outstanding principal
amount, from time to time, at the interest rate determined and payable in the following manner.

(i)  Each Advance and the corresponding Series 2015B Sub-Series Bond
shall have its own interest rate associated with it. On each date that an Advance is made
hereunder, the interest rate on the amount Advanced shall be determined by the Program
Administrator and computed on the basis of a year of [365 or 366] days, as applicable, for the
actual number of days elapsed. The Program Administrator shall provide to the Trustee and
the Purchaser the interest rate and maturity date applicable to each Advance and corresponding
Series 2015B Sub-Series Bond in the Funding Notice and Requisition, Absent manifest error,
the determination of the interest rate by the Program Administrator shall be conclusive and
binding upon the Owners, the Purchaser, the Issuer and the Trustee. The interest rate
established for each Advance shall be fixed for the entire term that the Assessment Contract or
Assessment Contracts associated with the draw are in effect.

(iv) The amount of interest payable on each Interest Payment Date shall
be the amount of interest accrued on the outstanding balance of the aggregate Advances made
from the preceding Interest Payment Date to, but not including, the Interest Payment Date on
which interest is being paid; provided that the amount of interest payable on the first Interest
Payment Date for any Advance shall be the amount of interest accrued on the outstanding
balance of such Advance from the Interest Accrual Date specified by the Program
Administrator for such Advance in the applicable Funding Notice and Requisition to, but not
including, such Interest Payment Date. The Program Administrator shall calculate the amount
of interest due on each Interest Payment Date and shall provide written notice of such amount,
together with a breakdown of the amount applicable to each Series 2015B Sub-Series Bond, to
the Trustee at least five (5) Business Days prior to such Interest Payment Date.

(b) Usury. The Issuer intends to conform strictly to the usury laws applicable to the
Indenture and the Series 2015B Bonds, and all agreements made in connection with the Indenture, the
Series 2015B Bonds and the Bond Documents are expressly limited so that in no event whatsoever shall
the amount paid or agreed to be paid to the Owners as interest or the amounts paid for the use of money
Advanced or to be Advanced hereunder exceed the highest lawful rate prescribed under any law which a
court of competent jurisdiction may deem applicable hereto. If, from any circumstances whatsoever, the
fulfillment of any provision of the Indenture, the Series 20158 Bonds or the other Bond Documents shall
involve the payment of interest in excess of the limit prescribed by any law which a court of competent
Jurisdiction may deem applicable hereto, then the obligation to pay interest hereunder shall be reduced to
the maximum limit prescribed by law. If from any circumstances whatsoever, the Owners shall ever
receive anything of value deemed interest, the amount of which would exceed the highest lawful rate,
such amount as would be excessive interest shall be deemed to have been applied, as of the date of receipt
by the Owners, to the reduction of the principat remaining unpaid hereunder and not to the payment of
interest, or if such excessive interest exceeds the unpaid principal balance, such excess shail be refunded
to the Issuer.

Principal Payments. Principal of the Series 2015B Bonds shall be payable on each Principal
Payment Date and upon redemption thereof. The amount of principal payable on each Principal Payment
Date shall be (i) the amount of psincipal scheduled to be collected by the Issuer from all of the annual
Assessment payments made from the preceding Principal Payment Date to, but not including, the
Principal Payment Date on which principal is being paid and (ii) upon redemption of any of the Series
20158 Bonds, the principal amount being redeemed. The Program Administrator shall calculate the
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amount of principal due on each Principal Payment Date and shall provide written notice of such amount,
together with a breakdown of the amount applicable to each Series 2015B Sub-Series Bond, to the
Trustee at least five (5) Business Days prior to such Principal Payment Date.

Security.

(c) Pursuant to the provisions of the Purchase Agreement and the Indenture, at least one (1)
Business Day prior to the date when such funds will be Advanced hereunder, the Program Administrator
shall provide a Funding Notice and Requisition to the Trustee, which shall contain (1) the date of the
Advance, (2) the amount of the Advance, (3) the Identifving Number or Identifying Numbers of the
Assessment Contract or Assessment Contracts associated with the Advance, (4) the interest rate
applicable to the Advance and the corresponding Series 2015B Sub-Series Bond, (5) the amount of the
associated total Assessment or Assessments and (6) the schedule of the anoual Assessment payments due
under the related Assessment Contract or Assessment Contracts (collectively, the “Coilateral
Informstion™). A separate Funding Notice and Requisition shall be submitted with respect to each
Advance.

(d) The Assessment Contract or Assessment Contracts, the related Assessment or
Assessments, the Pledged Revenues, the funds in any segregated account of the Revenue Fund
established pursuant to Section 6.05 of the Indenture, and the proceeds of the foregoing, are hereinafter
collectively referred to as the “Matching Collateral” for such Series 2015B Sub-Series Bond.

(©) TEE MATCHING COLLATERAL FOR ANY SERIES 20i5B SUB-SERIES
BOND WILL CONTINUE TO BE TEiE MATCHING CCLLATERAL FOR SUCE SERIES 2015B
SUB-SERIES BOND UPON ANY TRANSFER OR EXCHANGE OF SUCH SERIES 20158 SUB-
SERIES BOND, AND SUCH SERIES 2015B SUB-SERTES BOND SHALL HAVE NC LIEN ON,
AND NC RIGHT TO PAYMENT FROM, ANY OTHER COLLATERAL HELD HEREUNDER.
NO PORTICN OF THE MATCHING COLLATERAL FCR ANY SERIES 2015B SUB-SERIES
BOND MAY BE TRANSFERRED TC ANY CTHER SERIES 20158 SUB-SERTES BOND.

Registration and Transfer.

A Series 2015B Sub-Series Bond may be transferred in whole by any Owner, or pledged in whole
by any Owner as collateral for a loan, only as follows:

(a) to any subsidiary of the Owner, any Affiliate of the Owner, any entity arising out of any
merger or consolidation of the Owner, or a trustee in bankruptcy of the Owner;

(b) to any “accredited investor” (as defined in Regulation D promulgated under the Securities
Act of 1933, as amended) or any “qualified institutional buyer” (as defined in Rule 144A promulgated
under the Securities Act of 1933, as amended);

(c) to any bank, savings institution or insurance company (whether acting in a trustee or
custodial capacity for any “accredited investor” or “qualified institutional buyer,” each as defined in
clause (b) above, or on its own behalf); or

(@ to any trust or custodial arrangement each of the beneficial owners of which, or owners of
certificates issned thereby, is required to be an “accredited investor” or “qualified institutional buyer” (as
defined in clause (b) above).
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BY ITS ACQUISITION IHERECF, THE CWNER OF TEIS BOND (A) REPRESENTS
THAT IT IS AN ENTITY DESCRIBED IN TEE PRECEDING PARAGRAPH, (B) AGREES
THAT IT WILL NOT SELL OR OTHERWISE TRANSFER ANV SERIES 2015B SUB-SERIES
BOND EXCEPT AS PROVIDED IN THE INDENTURE, AND (C) AGREES THAT IT WILL
GIVE TO EACH PERSON TO WHOM ANY SERIES 20158 SUB-SERIES BOND IS
TRANSFERRED A NCTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.

Any transfer (but not a pledge as collateral for a loan) of a Series 2015B Sub-Series Bond
described in clauses (b), (c) or (d) above shall be conditioned upon delivery by the proposed transferee
to the Trustee of an investor letter in substantially the form set forth in Exhibit E to the Indenture;
provided that once a particular entity has delivered such an investor letter in connection with a purchase
of Series 2015B Bonds, it shall not be required to deliver another investor letter in connection with a
subsequent purchase of Series 2015B Bonds.

No Series 2015B Sub-Series Bond may be transferred unless:

i) the Outstanding pﬁncipal amount of such Series 2015B Sub-Series Bond equals
or exceeds the Minimum Transfer Amount; or

(ii) such Series 2015B Sub-Series Bond is being transferred to a single investor
meeting the requirements of paragraph (d) above simultaneously with the transfer to such investor of
other Sub-Series Bonds, and the aggregate Outstanding principal amount of all of such Sub-Series Bonds
being transferred equals or exceeds the Minimum Transfer Amount; or

(iii)  the transferee already owns Sub-Series Bonds the aggregate Outstanding
principal amount of which equals or exceeds the Minimum Transfer Amount prior to such transfer.

The provisions of this paragraph shall not apply to a pledge of a Series 2015B Sub-Series Bond in whole
by any Owner as collateral for a loan. Any Series 2015B Sub-Series Bond may be pledged in whole by
any Owner as collateral for a loan regardless of the Outstanding principal amount of the Series 2015B
Sub-Series Bond.

Mandatory Redemption.

(a) Each Series 2015B Sub-Series Bond shall be subject to mandatory redemption, and shall
be redeemed prior to maturity, in part on each Principal Payment Date, after and to the extent that the
Trustee receives the annual Assessment payment for the related Assessment or Assessments, at a
redemption price equal to the principal amount paid on the related Assessment or Assessments in
accordance with the payment schedule for the related Assessment or Assessments, together with accrued
mterest to the date of redemption. Prior to any such redemption, the Program Administrator will have
provided to the Trustee the applicable information described in the preceding sentence. The Trustee shall
thereupon note on its books the portion of the Series 2015B Sub-Series Bond that has been redeemed.

(b) Each Series 2015B Sub-Series Bond shall be subject to mandatory redemption, and shall
be redeemed prior to maturity, in whole or in part on any Interest Payment Date, after and to the extent
that the Trustee receives a prepayment of a related Assessment, at a redemption price equal to the
principal amount paid on the Assessment being prepaid, together with accrued interest to the date of
redemption and a redemption premium equal to a percentage of the principal amount of the 2014B Sub-
Series Bond to be redeemed, such percentage to be equal to the prepayment premium percentage specified
in the related Assessment Contract or Assessment Contracts. Prior to any such redemption, the Program
Administrator shall provide to the Trustec the applicable Collateral Information related to such
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prepayment, The Trustee shall thereupon (i) note on its books the portion of the Series 20153 Sub-Series
Bond that has been redeemed or that the Series 2015B Sub-Series Bond has been redeemed in full and (ii}
if the redemption is in full, cancel such Series 2015B Sub-Series Bond.

Optional Redemption.

Each Series 2015B Sub-Series Bond shall be subject to optional redemption, at the written
direction to the Trustee from the Purchaser, from any source of funds, in whole but not in part, at any time
without premium, at a redemption price equal to the principal amount thereof, plus accrued interest
thereon to the date fixed for redemption. Prior to any such redemption, the Purchaser shall provide to the
Trustee immediately available funds sufficient to pay the redemption price, and the Program
Administrator acting on behalf of the Issuer, shall provide to the Trustee the Collateral Information
related to such Series 2015B Sub-Series Bond to be redeemed. The Trustee shall thereupon (i) note on its
books that the Series 2015B Sub-Series Bond has been redeemed in full, and (ii) cancel such Series
2015B Sub-Series Bond.

Enforcement. Only the Owner of each Series 2015B Sub-Series Bond shall have the right to
direct the Trustee to enforce the provisions of its Series 2015B Sub-Series Bond or the Indenture or to
institute any action to enforce the covenants herein or therein related to such Series 2015B Sub-Series
Bond, or to take any action with respect to any Event of Default under the Indenture related to such Series
2015B Sub-Series Bond, or to institute, appear in or defend any suit or other proceedings with respect
thereto, except as provided in the Indenture.

Discharge. The Indenture prescribes the manner in which it may be discharged and after which
the Series 2015 Bonds shall be deemed to be paid and no longer be secured by or entitled to the benefits
of the Indenture, except for the purposes of registration and exchange of Bonds and of such payment.

Modifications. Modifications or alterations of the Indenture, or of any supplements thereto, may
be made only to the extent and in the circumstances permitted by the Indenture.

This Drawdown Bond shall not be valid or obligatory for any purpose until it shall have been
signed on behalf of the Issuer and such signature attested, by the officer, and in the manner, provided in
the Indenture, and authenticated by a duly authorized officer of the Trustee.

It is hereby certified and recited that all conditions, acts and things required by the statutes of the
State or by the Bond Act or the Indenture to exist, to have happened or to have been performed precedent
to or in the issuance of this Drawdown Bond exist, have happened and have been performed and that the
issue of the Series 2015B Bonds is within every debt and other limit prescribed by said statutes.

In the event of any inconsistency between the provisions of this Drawdown Bond and the
provisions of the Indenture, the provisions of the Indenture shall control.

IN WITNESS WHEREOF, the CALIFORNIA HOME FINANCE AUTHORITY has caused this
Bond to be executed in its name by the manual or facsimile signature of its Executive Director, and
attested by the manual or facsimile signature of its Secretary.

CALIFORNIA HOME FINANCE AUTHORITY
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By:

Executive Director

Attest:

Secretary

FORM OF CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture and issued under the
provisions of the within mentioned Indenture.

ZIONS FIRST NATIONAL BANK, as Trustee

By:
Authorized Officer
Date of Authentication:
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
the within Bond and all rights thereunder,

and hereby irrevocably constitutes and appoints
attorney to transfer the within Bonds in the books kept by the Trustee for the registration thereof, with full
power of substitution in the premises.

Date:

NOTICE: The signature of this assignment
SOCIAL SECURITY NUMBER OR must correspond with the name as it appears
FEDERAL IDENTIFICATION upon the within Bond in every particulate,
NUMBER OF ASSIGNEE or any change whatever.

[Form of Abbreviations]

The following abbreviations, when used in the inscription on the face of the within Bond, shall be
construed as though they were written out in full according to the applicable laws or regulations.

TEN COM - as tenants in common

TEN ENT - as tenants by the entireties

JT TEN - as joint tenants with the right of survivorship and not as tenants in common

UNIFORM TRANS MIN ACT - Custodian for (Cust.) (Minor) under
Uniform Transfers to Minors Act of {State).

Additional abbreviations may also be used
though not in the above list.

Name and address of assignee for payment and notice purposes

Notice: Payment:
Date:
Assignee:
By:
Title:
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SCHEDULE A

SCHEDULE OF DRAWINGS
Date of Draw Amount of Draw
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SCHEDUILE B

SCHEDULE OF TRANSFERS

Date of Transfer Series 2015B Sub-Series Bond Transferred
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EXHIBIT A-3
FORM OF SERIES 2015C DRAWDOWN BOND

[to be used with 10 year Assessment Contracts]

SUBJECT TO THE EXCEPTIONS SET FORTH IN SECTION 3.10 OF THE INDENTURE
(HEREINAFTER DEFINED), THE PURCHASER OF THIS BOND MUST BE AN “ACCREDITED
INVESTOR” WITHIN THE MEANING OF REGULATION D UNDER THE SECURITIES ACT OF
1933, AS AMENDED OR A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF
RULE 144A UNDER THE SECURITIES ACT OF 1933, AND WILL BE REQUIRED TO EXECUTE
AND DELIVER AN INVESTMENT LETTER THAT WILL, AMONG OTHER THINGS RESTRICT
TRANSFER OF THIS BOND.

CALIFORNIA HOME FINANCE AUTHORITY
PACE PROGRAM LIMITED OBLIGATION IMPROVEMENT BONDS

SERIES 2015C
No.: RC-1
Dated Date; 20__
Registered Owner:" Ygrene Energy Fund, Inc.
Interest Rate: Variable, as provided herein

CALIFORNIA HOME FINANCE AUTHORITY (hereinafter called the “Issuer”™), a public entity
of the State of California, for value received hereby promises to pay (but only from the sources and as
hereinafter provided) to the Registered Owner specified above, or registered assigns (the “Owner™), (i)
the Principal Amount hereof as shall have been Advanced to the Issuer as reflected by the Schedule of
Drawings attached as Schedule A hereto (and as confirmed by the Trustee (as hereinafter defined) on the
Schedule of Drawings maintained by the Trustee) on each Principal Payment Date for each such
Advance, or earlier as provided herein, and (ii) interest on said Principal Amount until the Principal
Amount is paid or discharged, at the interest rates per annum on each Advance hereunder. Upon transfer
by the Owner of any portion of this Drawdown Bond evidenced by a Series 2015C Sub-Series Bond (as
defined below) in accordance with the Indenture, the Trustee shall note such transfer on Schedule B
attached hereto. Notwithstanding the foregoing, the Trustee may maintain such log through its bond
recordkeeping system.

Interest shall accrue only on such Principal Amount as has been actually drawn by the Issuer, as
reflected on the Schedule of Drawings attached hereto and as confirmed on the Schedule of Drawings
maintained by the Trustee. THE ACTUAL OUTSTANDING PRINCIPAL BALANCE OF THIS BOND
CANNOT BE DETERMINED BY REFERENCE TO THE FACE OF THIS BOND. Advances by the
Owner of this Bond shall, upon presentation of this Bond to the Trustee (or while the Trustee holds this
Bond in its custody on behalf of the Owner), be noted on the Schedule of Drawings attached to this Bond,
but failure to so note such Advance shall not nullify the effectiveness of any such advance by the Cwner.

Each Advance made under this Drawdown Bond will be considered a Series 2015C Sub-Series
Bond (each a “Series 2615C Sub-Seriez Pong”), will be separately certificated as a Series 2015C Sub-

Exhibit A
-24-

OHSUBA:759362297 4

113



Series Bond, and will be numbered consecutively from SUBRA-1 upward on the books and records of the
Trustee.

The principal of and interest on this Drawdown Bond shall be payable in lawful money of the
United States of America by check or draft of the Trustee mailed by first-class mail to the Owners of the
Series 2015C Sub-Series Bonds (as defined below) issued hereunder at their addresses appearing on the
records of the Trustee; provided, however, that the payment to any Owner of the Series 2015C Sub-Series
Bonds shall, upon written request of such Owner, be transmitted by the Trustee by wire transfer or other
means requested in writing by the Owner.

This Bond is one of an authorized series of Bonds of the Issuer designated California Home
Finance Authority PACE Program Limited Obligation Improvement Bends, Series 2015C, issued in an
unlimited aggregate principal amount (except as otherwise specified in the Indenture) (the “Series 2015C
Bonds™), for the purpose of providing funds to finance or refinance the cost of Qualifying Improvements
(as defined in the hereinafter referred to Indenture).

This Bond is issued under and pursuant to the Trust Indenture dated as of [Dated Date], between
the Issuer and Zions First National Bank (the “Trustee”) (as amended and supplemented from time to
time, the “Indenture”), and the Bond Act (as that term is defined in the Indenture). Reference is made to
the Indenture and the Bond Act for a full statement of their respective terms.

The Indenture auihorized three separate series of drawdown bonds to be issued thereunder,
designated Series 2015A, Series 2015B and Series 2015C. Sub-Series Bonds may be issued under the
Series 2015A Drawdown Bond, the Series 2015B Drawdown Bond, and the Series 2015C Drawdown
Bond. The Sub-Series Bonds issued under the Series 2015A Drawdown Bond, the Series 2015B
Drawdown Bond and the Series 2015C Drawdown Bond, are collectively referred to herein as the “Sub-
Series Bondgs.”

Defined Terms.

The following capitalized terms, as used in this Bond, shall have the meanings specified below
unless the context otherwise shall require. All other capitalized terms used herein and not otherwise
defined herein have the respective meanings accorded such terms in the Indenture, which is hereby
incorporated herein by reference.

“Advance” means each payment by the Purchaser of a portion of the purchase price of this
Drawdown Bond in accordance with the terms of the Purchase Agreement. “Advanced” means that an
Advance has been made.

“Escrow Agent” means [Cortland Capital Market Services LLC], as Escrow Agent under the
Purchase Agreement, and any saccessor or replacement appointed by the Issuer.

“Interest Payment Date” means with respect to each Series 2015C Sub-Series Bond, each
March 2 and September 2, commencing on the March 2 or September 2 specified in the applicable
Funding Notice and Requisition.

“Minimum Transfer Amount” means $100,000.

“Principal Paymeni Date” means with respect to each Series 2015C Sub-Series Bond, each
September 2, commencing on the September 2 specified in the applicable Funding Notice and
Requisition.
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“Program Administration Agreement” means the Third Party Administration Agreement,
dated as of , between the Issuer and the Program Administrator.

“Program Administrator” means Ygrene Energy Fund California, LLC, as Program
Administrator under the Program Administration Agreement, and any successor or replacement appointed
by the Issuer under the Program Administration Agreement or such other Person as is appointed by the
Issuer, either on its own initiative or at the request of the then-current Program Administrator, to perform
all or some of the functions of the Program Administrator under this Indenture and/or the Purchase

Agreement.

“Purchaser” means Ygrene Energy Fund, Inc. (together with any successor thereto or
replacement thereof appointed by the Issuer under the Purchase Agreement),

“Purchase Agreement” means the Bond Purchase and Draw-Down Agreement, dated as of
[Dated Date], among the Issuer, the Trustee, the Program Administrator, the Escrow Agent and the
Purchaser,

General.

THIS BOND DOES NOT CONSTITUTE A DEBT OR LIABILITY OF THE STATE OF
CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREQF, OTHER THAN THE ISSUER,
BUT SHALL BE PAYABLE SOLELY FROM THE FUNDS PROVIDED THEREFOR UNDER AND
IN ACCORDANCE WITH THIS INDENTURE. THE ISSUER SHALL NOT BE OBLIGATED TO
PAY THE PRINCIPAL OF THE SERIES 2015 BONDS, OR THE REDEMPTION PREMIUM OR
INTEREST THEREON, EXCEPT FROM THE FUNDS PROVIDED THEREFOR UNDER AND IN
ACCORDANCE WITH THIS INDENTURE AND NEITHER THE FATTH AND CREDIT NOR THE
TAXING POWER OF THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION
THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR THE REDEMPTION
PREMIUM OR INTEREST ON THE SERIES 2015 BONDS. THE ISSUANCE OF THE SERIES 2015
BONDS SHALL NOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE
STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE
ISSUER, TO LEVY OR TO PLEDGE ANY FORM OF TAXATION OR TO MAKE ANY
APPROPRIATION FOR THEIR PAYMENT.

Each Series 2015C Sub-Series Bond is a “Limited Obligation Improvement Bond” pursuant to
section 8769 of the Bond Act and is payable solely from and secured solely by the Assessment or
Assessments securing such Bond and the other collateral purported to be pledged and assigned therefore
under the Indenture. Notwithstanding any other provision of the Indenture, neither the Issuer nor any
member or associate member of the Issuer is obligated to advance available surplus funds from the Issuer
treasury or the treasury of any member or associate member of the Isszer to cure any deficiency in the
Revenue Fund.

The Series 2015C Bonds are issuable as one fully registered Drawdown Bond in an unlimited
aggregate principal amount (except as otherwise specified in the Indenture); however, the principal
amount due hereon shall be only such amount as has been drawn down by the Issuer. Each Advance
made under this Drawdown Bond will be considered a Series 2015C Sub-Series Bond and will be
numbered consecutively from SUBRC-1 upward on the books and records of the Trustee. The Issuer, the
Trustee, and any other person may treat the person in whose name this Drawdown Bond and any Series
2015C Sub-Series Bond is registered on the books of registry as the Owner hereof or thereof for the
purpose of receiving payment as herein provided and for all other purposes, whether or not such Bond be
overdue, and no person shall be affected by notice to the contrary,
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Interest Rates.

(a) General. The Series 2015C Bonds shall bear interest on the outstanding principal
amount, from time to time, at the interest rate determined and payable in the following manner.

) Each Advance and the corresponding Series 2015C Sub-Series Bond
shall have its own interest rate associated with it. On each date that an Advance is made
hereunder, the interest rate on the amount Advanced shall be determined by the Program
Administrator and computed on the basis of a year of [365 or 366] days, as applicable, for the
actual number of days elapsed. The Program Administrator shall provide to the Trustee and
the Purchaser the interest rate and maturity date applicable to each Advance and corresponding
Series 2015C Sub-Series Bond in the Funding Notice and Requisition. Absent manifest error,
the determination of the interest rate by the Program Administrator shall be conclusive and
binding upon the Owners, the Purchaser, the Issuer and the Trustee. The interest rate
established for each Advance shall be fixed for the entire term that the Assessment Contract or
Assessment Contracts associated with the draw are in effect.

(vi)  The amount of interest payable on each Interest Payment Date shall
be the amount of interest accrued on the outstanding balance of the aggregate Advances made
from the preceding Interest Payment Date to, but not including, the Interest Payment Date on
which interest is being paid; provided that the amount of interest payable on the first Interest
Payment Date for any Advance shail be the amount of imterest accrued on the outstanding
balance of such Advance from the Interest Accrual Date specified by the Program
Administrator for such Advance in the applicable Funding Notice and Requisition to, but not
including, such Interest Payment Date. The Program Administrator shall calculate the amount
of interest due on each Interest Payment Date and shall provide written notice of such amount,
together with a breakdown of the amount applicable to each Series 2015C Sub-Series Bond, to
the Trustee at least five (5) Business Days prior to such Interest Payment Date.

(b Usury. The Issuer intends to conform strictly to the usury laws applicable to the
Indenture and the Series 2015C Bonds, and all agreements made in connection with the Indenture, the
Series 2015C Bonds and the Bond Documents are expressly limited so that in no event whatsoever shall
the amount paid or agreed to be paid to the Owners as interest or the amounts paid for the use of money
Advanced or to be Advanced hereunder exceed the highest lawful rate prescribed under any law which a
court of competent jurisdiction may deem applicable hereto. If, from any circumstances whatsoever, the
fulfillment of any provision of the Indenture, the Series 2015C Bonds or the other Bond Documents shall
involve the payment of interest in excess of the limit prescribed by any law which a court of competent
jurisdiction may deem applicable hereto, then the obligation to pay interest hereunder shall be reduced to
the maximum limit prescribed by law. If from any circumstances whatsoever, the Owners shall ever
receive anything of value deemed interest, the amount of which would exceed the highest lawful rate,
such amount as would be excessive interest shall be deemed to have been applied, as of the date of receipt
by the Owners, to the reduction of the principal remaining unpaid hereunder and not to the payment of
interest, or if such excessive interest exceeds the unpaid principal balance, such excess shall be refunded
to the Issuer.

Principal Payments. Principal of the Series 2015C Bonds shall be payable on each Principal
Dayment Date and upon redemption thereof. The amount of principal payable on each Principal Payment
Date shall be (i) the amount of principal scheduled to be collected by the Issuer from all of the annual
Assessment payments made from the preceding Principal Payment Date to, but not including, the
Principal Payment Date on which principal is being paid and (ii) upon redemption of any of the Series
2015C Bonds, the principal amount being redeemed. The Program Administrator shall calculate the
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amount of principal due on each Principal Payment Date and shall provide written notice of such amount,
together with a breakdown of the amount applicable to each Series 2015C Sub-Series Bond, to the
Trustee at least five (5) Business Days prior to such Principal Payment Date.

Security.

(e) Pursuant to the provisions of the Purchase Agreement and the Indenture, at least one (1)
Business Day prior to the date when such funds will be Advanced hereunder, the Program Administrator
shall provide a Funding Notice and Requisition to the Trustee, which shall contain (1) the date of the
Advance, (2) the amount of the Advance, (3) the Identifying Number or Identifying Numbers of the
Assessment Contract or. Assessment Contracts associated with the Advance, (4) the interest rate
applicable to the Advance and the corresponding Series 2015C Sub-Series Bond, (5) the amount of the
associated total Assessment or Assessments and (6) the schedule of the annual Assessment payments due
under the related Assessment Contract or Assessment Contracts (collectively, the “Collateral
Information™). A separate Funding Notice and Requisition shall be submitted with respect to each
Advance,

§3) The Assessment Contract or Assessment Contracts, the related Assessment or
Assessments, the Pledged Revenues, the funds in any segregated account of the Revenue Fund
established pursuant to Section 6.05 of the Indenture, and the proceeds of the foregoing, are hereinafter
collectively referred to as the “Matching Collateral” for such Series 2015C Sub-Series Bond.

(©) THE MATCHING COLLATERAL FOR ANY SERIES 2015C SUB-SERIES
BOND WILL CONTINUE TO BE THE MATCHING COLLATERAL FOR SUCH SERIES 2015C
SUB-SERIES BOND UPON ANY TRANSFER OR EXCHANGE OF SUCH SERIES 2015C SUB-
SERIES BOND, AND SUCH SERIES 2015C SUB-SERIES BOND SHALL HAVE NO LIEN ON,
AND NO RIGHT TO PAYMENT FROM, ANY OTHER COLLATERAL HELD HEREUNDER.
NO PORTION OF THE MATCHING COLLATERAL FOR ANY SERIES 2015C SUB-SERIES
BOND MAY BE TRANSFERRED TO ANY OTHER SERIES 2015C SUB-SERIES BOND.

Registration and Transfer.

A Series 2015C Sub-Series Bond may be transferred in whole by any Owner, or pledged in whole
by any Owner as collateral for a loan, only as follows:

(a) to any subsidiary of the Owner, any Affiliate of the Owner, any entity arising out of any
merger or consolidation of the Owner, or a trustee in bankriiptcy of the Owner;

) to any “accredited investor” (as defined in Regulation D promulgated under the Securities
Act of 1933, as amended) or any “qualified institutional buyer” (as defined in Rule 144A promulgated
under the Securities Act of 1933, as amended);

(c) to any bank, savings institution or insurance company (whether acting in a trustee or
custodial capacity for any “accredited investor” or “qualified institutional buyer,” each as defined in
clause (b) above, or on its own behalf}; or

(d) to any trust or custodial arrangement each of the beneficial owners of which, or owners of
certificates issued thereby, is required to be an “accredited investor” or “qualified institutional buyer” (as
defined in clause (b) above).
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BY ITS ACQUISITION HEREOF, THE OWNER OF THIS BOND (A) REPRESENTS
THAT IT IS AN ENTITY DESCRIBED IN THE PRECEDING PARAGRAPII, (B) AGREES
THAT TT WILL NOT SELL OR OTHEEWISE TRANSFER ANY SERIES 20i5C SUB-SERIES
BOND EXCEPT AS FROVIDED IN THE iNDENTURE, AND (C) AGREES THAT I'T WILL
GIVE TO EACH PERSON TO WHOM ANY SERIES 2C15C SUB-SERIES BOKD 1S
TRANSFERRED A NOTICE SUBSTANTIALLY 10 THE EFFECT OF THIS LEGEND.

Any transfer (but not a pledge as collateral for a loan) of a Series 2015C Sub-Series Bond
described in clauses (b), (c) or (d) above shall be conditioned upon delivery by the proposed transferce
to the Trustee of an investor letter in substantially the form set forth in Exhibit E to the Indenture;
provided that once a particular entity has delivered such an investor letter in connection with a purchase
of Series 2015C Bonds, it shall not be required to deliver another investor letter in connection with a
subsequent purchase of Series 2015C Bonds.

No Series 2015C Sub-Series Bond may be transferred unless:

(i) the Outstanding principal amount of such Series 2015C Sub-Series Bond equals
or exceeds the Minimum Transfer Amount; or

(i) such Series 2015C Sub-Series Bond is being transferred to a single investor
meeting the requirements of paragraph (d) above simultaneously with the transfer to such investor of
other Sub-Series Bonds, and the aggregate Outstanding principal amount of al! of such Sub-Series Bonds
being transferred equals or exceeds the Minimum Transfer Amount; or

(iti)  the transferee already owns Sub-Series Bonds the aggregate Outstanding
principal amount of which equals or exceeds the Minimum Transfer Amount prior to such transfer.

The provisions of this paragraph shall not apply to a pledge of a Series 2015C Sub-Series Bond in whole
by any Owner as collateral for a loan. Any Series 2015C Sub-Series Bond may be pledged in whole by
any Owner as collateral for a loan regardless of the Outstanding principal amount of the Series 2015C
Sub-Series Bond.

Mandatory Redemption.

(a) Each Series 2015C Sub-Series Bond shall be subject to mandatory redemption, and shall
be redeemed prior to maturity, in part on each Principal Payment Date, after and to the extent that the
Trustee receives the annual Assessment payment for the related Assessment or Assessments, at a
redemption price equal to the principal amount paid on the related Assessment or Assessments in
accordance with the payment schedule for the related Assessment or Assessments, together with accrued
interest to the date of redemption. Prior to any such redemption, the Program Administrator will have
provided to the Trustee the applicable information described in the preceding sentence. The Trustee shall
thereupon note on its books the portion of the Series 2015C Sub-Series Bond that has been redeemed.

(b) Each Series 2015C Sub-Series Bond shall be subject to mandatory redemption, and shall
be redeemed prior to maturity, in whole or in part on any Interest Payment Date, after and to the extent
that the Trustee receives a prepayment of a related Assessment, at a redemption price equal to the
principal amount paid on the Assessment being prepaid, together with accrued interest to the date of
redemption and a redemption premium equal to a percentage of the principal amount of the 2014C Sub-
Series Bond to be redeemed, such percentage to be equal to the prepayment premium percentage specified
in the related Assessment Contract or Assessment Contracts. Prior to any such redemption, the Program
Administrator shall provide to the Trustee the applicable Collateral Information related to such
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prepayment. The Trustee shall thereupon (i) note on its books the portion of the Series 2015C Sub-Series
Bond that has been redeemed or that the Series 2015C Sub-Series Bond has been redeemed in full and (ii)
if the redemption is in full, cancel such Series 2015C Sub-Series Bond.

Optional Redemption.

Each Series 2015C Sub-Series Bond shall be subject to optional redemption, at the written
direction to the Trustee from the Purchaser, from any source of funds, in whole but not in part, at apy time
without premium, at a redemption price equal to the principal amount thereof, plus accrued interest
thereon to the date fixed for redemption. Prior to any such redemption, the Purchaser shall provide to the
Trustee immediately available funds sufficient to pay the redemption price, and the Program
Administrator acting on behalf of the Issuer, shall provide to the Trustee the Collateral Information
related to such Series 2015C Sub-Series Bond to be redeemed. The Trustee shall thereupon (i) note on its
books that the Series 2015C Sub-Series Bond has been redeemed in full, and (ii) cancel such Series
2015C Sub-Series Bond.

Enforcement. Only the Owner of each Series 2015C Sub-Series Bond shall have the right to
direct the Trustee to enforce the provisions of its Series 2015C Sub-Series Bond or the Indenture or to
institute any action to enforce the covenants herein or therein related to such Series 2015C Sub-Series
Bond, or to take any action with respect to any Event of Default under the Indenture related to such Series
2015C Sub-Series Bond, or to institute, appear in or defend any suit or other proceedings with respect
thereto, except as provided in the Indenture.

Discharge. The Indenture prescribes the manner in which it may be discharged and after which
the Series 2015 Bonds shall be deemed to be paid and no longer be secured by or entitled to the benefits
of the Indenture, except for the purposes of registration and exchange of Bonds and of such payment.

Modifications. Modifications or alterations of the Indenture, or of any supplements thereto, may
be made only to the extent and in the circumstances permitted by the Indenture.

This Drawdown Bond shall not be valid or obligatory for any purpose until it shall have been
signed on behalf of the Issuer and such signature attested, by the officer, and in the manner, provided in
the Indenture, and authenticated by a duly authorized officer of the Trustee.

It is hereby certified and recited that all conditions, acts and things required by the statutes of the
State or by the Bond Act or the Indenture to exist, to have happened or to have been performed precedent
to or in the issuance of this Drawdown Bond exist, have happened and have been performed and that the
issue of the Series 2015C Bonds is within every debt and other limit prescribed by said statutes.

In the event of any inconsistency between the provisions of this Drawdown Bond and the
provisions of the Indenture, the provisions of the Indenture shall control.

IN WITNESS WHEREOF, the CALIFORNIA HOME FINANCE AUTHORITY has caused this
Bond to be executed in its name by the manual or facsimile signature of its Executive Director, and
attested by the manual or facsimile signature of its Secretary.

CALIFOKNIA HCME FINANCE AUTHORITY
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By:

Txzecutive Director

Attest:

Secretary

FORM OF CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture and issued under the
provisions of the within mentioned Indenture.

ZIONS FIRST NATIONAL BANK, as Trustee

By:
Authorized Officer
Date of Authentication:
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
the within Bond and all rights thereunder,

and hereby irrevocably constitutes and appoints
attorney 1o transfer the within Bonds in the books kept by the Trustee for the registration thereof, with full
power of substitution in the premises.

Date: .

NOTICE: The signature of this assignment
SOCIAL SECURITY NUMBER OR must correspond with the name as it appears
FEDERAL IDENTIFICATION upon the within Bond in every particulate,
NUMBER OF ASSIGNEE or any change whatever.

[Form of Abbreviations)

The following abbreviations, when used in the inscription on the face of the within Bond, shall be
construed as though they were written out in full according to the applicable laws or regulations.

TEN COM - as tenants in common

TEN ENT - as tenants by the entireties

JT TEN - as joint tenants with the right of survivorship and not as tenants in common

UNIFORM TRANS MIN ACT - Custodian for (Cust.) (Minor) under
Uniform Transfers to Minors Act of (State).

Additional abbreviations may also be used
though not in the above list.

Name and address of assignee for payment and notice purposes

Notice: Payment:;
Date:
Assignee;
By:
Title:
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SCHEDULE A

SCHEDULE OF DRAWINGS
LCate of Draw Amount of Draw
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SCHEDULE B

SCHEDULE OF TRANSFERS

Date of Transfer Series 2015C Sub-Series Bond Transferred
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EXGTEIT B

FORMS OF SUB-SERIES BONDS

[text begins on following page]
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EXEBIBIT B-1
FORM OF SERIES 2015A SUB-SERIES BOND)

[to be used with 20 year Assessment Conftracts]

SUBJECT TO THE EXCEPTIONS SET FORTH IN SECTION 3.10 OF THE INDENTURE
(HEREINAFTER DEFINED), THE PURCHASER OF THIS BOND MUST BE AN “ACCREDITED
INVESTOR” WITHIN THE MEANING OF REGULATION D UNDER THE SECURITIES ACT OF
1933, AS AMENDED OR A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF
RULE 144A UNDER THE SECURITIES ACT OF 1933, AND WILL BE REQUIRED TO EXECUTE
AND DELIVER AN INVESTMENT LETTER THAT WILL, AMONG OTHER THINGS RESTRICT
TRANSFER OF THIS BOND.

CALIFORNIA HOME FINANCE AUTHORITY
PACE PROGRAM LIMITED OBLIGATION IMPROVEMENT BONDS

SERIES 2015A
No.: SUBRA-__
Dated Date; , 20
Principal Amount: $
Registered Owner:
Maturity Date: ,20
Interest Rate: %

CALIFORNIA HOME FINANCE AUTHORITY (hereinafter called the “Issuer™), a public entity
of the State of California, for value received hereby promises to pay (but only from the sources and as
hereinafter provided) to the Registered Owner specified above, or registered assigns (the “Owner™), (i)
the Principal Amount specified above on the Maturity Date specified above, or earlier as provided herein,
and (ii) interest on said Principal Amount until the Principal Amount is paid or discharged, at the Interest
Rate per annum specified above.

The principal of and interest on this Series 2015A Sub-Series Bond shall be payable in lawful
money of the United States of America by check or draft of the Trustee majled by first-class mail to the
Owner of this Series 2015A Sub-Series Bonds at the address appearing on the records of the Trustee;
provided, however, that the payment to any Owner of the Series 2015A Sub-Series Bonds shall, upon
written request of such Owner, be transmitted by the Trustee by wire transfer or other means requested in
writing by the Owner.

This Bond is one of an authorized series of Bonds of the Issuer designated California Home
Finance Authority PACE Progran Limited Obligation Improvement Bonds, Series 2015A authorized to
be issued in an unlimited aggregate principal amount (except as otherwise specified in the Indenture)
outstanding from time to time (the “Serfes 2015A. Rords™), for the purpose of providing funds to finance
or refinance the cost of Qualifying Improvements (as defined in the hereinafter referred to Indenture).

The Series 2015A Bonds were issued as one fully registered Drawdown Bond (the “Drawdown
Bond™) in an unlimited aggregate principal amount (except as otherwise specified in the Indenture);
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however, the principal amount due thereon shall be only such amount as has been drawn down by the
Tssuer. Each Advance made under the Drawdown Bond is considered a Series 2015A Sub-Series Bond
(each a “Series 2615A Sub-Series Bond™), is separately certificated as a Series 2015A Sub-Series Bond,
and is numbered consecutively from SUBRA-1 upward on the books and records of the Trustee. This
Bond is one of the Series 2015A Sub-Series Bonds.

The issuer, the Trustee, and any other person may treat the person in whose name this Series
2015A Sub-Series Bond is registered on the books of registry as the Owner hereof for the purpose of
receiving payment as herein provided and for all other purposes, whether or not such Bond be overdue,
and no person shall be affected by notice to the contrary.

This Series 2015A Sub-Series Bond is issued under and pursuant to the Trust Indenture dated as
of [Dated Date] between the Issuer and Zions First National Bank (the “Trustee™) {as amended and
supplemented from iime to time, the “Indenture”), and the Bond Act (as that term is defined in the
Indenture), and represents an Advance under the Drawdown Bond. Reference is made to the Indenture
and the Act for a full statement of their respective terms.

The Indenture authorized three separate series of drawdown bonds to be issued thercunder,
designated Series 2015A, Serics 2015B and Series 2015C. Sub-Series Bonds may be issued under the
Series 2015A Drawdown Bond, the Series 2015B Drawdown Bond, and the Series 2015C Drawdown
Bond. The Sub-Series Bonds issued under the Series 2015A Drawdown Bond, the Series 2015B
Drawdown Bond and the Series 2015C Drawdown Bond, are collectively referred to herein as the “Sub-
Series Bonds.”

Defined Terms.

The following capitalized terms, as used in this Series 2015A Sub-Series Bond, shail have the
meanings specified below unless the context otherwise shall require. All other capitalized terms used
herein and not otherwise defined herein have the respective meanings accorded such terms in the
Indenture, which is hereby incorporated herein by reference.

“Advance” means each payment by the Purchaser of a portion of the purchase price of the
Drawdown Bond in accordance with the terms of the Purchase Agreement. “Advanced” means that an
Advance has been made.

“Escrow Agent” means [Cortland Capital Market Services LLC], as Escrow Agent under the
Purchase Agreement, and any successor or replacement appointed by the Issuer.

“Intexest Payment Date” means each March 2 and September 2, commencing on
[March/September] 2, 20__.

“Minimum Transfer Amouni” means $100,000.
“Principal Pzyment Date” means each September 2, commencing on September 2, 20__.

“Program Administration Agreement” means the Third Party Administration Agreement,
dated as of , between the Issuer and the Program Administrator.

“Program Administrator” means Ygrene Energy Fund California, LLC, as Program
Administrator under the Program Administration Agreement, and any successor or replacement appointed
by the Tssuer under the Program Administration Agreement or such other Person as is appointed by the

Exhibit B
-3-

OHSUSA:759362297 4

226



Issuer, either on its own initiative or at the request of the then-current Program Administrator, to perform
all or some of the functions of the Program Administrator under this Indenture and/or the Purchase
Agreement.

“Purchaser” means Ygrene Energy Fund, Inc. (together with any successor thereto or
replacement thereof appointed by the Issuer under the Purchase Agreement),

“Purchase Agreement” means the Bond Purchase and Draw-Down Agreement, dated as of
[Dated Date], among the Issuer, the Trustee, the Program Administrator, the Escrow Agent and the
Purchaser.

General,

THIS SERIES 2015A SUB-SERIES BOND DOES NOT CONSTITUTE A DEBT OR
LIABILITY OF THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIV ISION THEREOQF,
OTHER THAN THE ISSUER, BUT SHALL BE PAYABLE SOLELY FROM THE FUNDS
PROVIDED THEREFOR UNDER AND IN ACCORDANCE WITH THIS INDENTURE. THE
ISSUER SHALL NOT BE OBLIGATED TO PAY THE PRINCIPAL OF THIS SERIES 2015A SUB-
SERIES BOND, OR THE REDEMPTION PREMIUM OR INTEREST THEREON, EXCEPT FROM
THE FUNDS PROVIDED THEREFOR UNDER AND IN ACCORDANCE WITH THE INDENTURE
AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF
CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE
PAYMENT OF THE PRINCIPAL OF OR THE REDEMPTION PREMIUM OR INT EREST ON THIS
SERIES 2015A SUB-SERIES BOND. THE ISSUANCE OF THIS SERIES 2015A SUB-SERIES
BOND SHALL NOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE STATE
OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE ISSUER, TO
LEVY OR TO PLEDGE ANY FORM OF TAXATION OR TO MAKE ANY APPROPRIATION FOR
THEIR PAYMENT.

Each Series 2015A Sub-Series Bond is a “Limited Obligation Improvement Bond” pursuant to
section 8769 of the Bond Act and is payable solely from and secured solely by the Assessment or
Assessments securing such Bond and the other collateral purported to be pledged and assigned therefore
under the Indenture. Notwithstanding any other provision of the Indenture, neither the Issuer nor any
member or associate member of the Issuer is obligated to advance available surplus funds from the Issuer
treasury or the treasury of any member or associate member of the Issuer to cure any deficiency in the
Revenue Fund.

Interest Payments.

(a) General. This Series 2015A Sub-Series Bond shall bear interest on the outstanding
principal amount, from time to time, at the Interest Rate specified above, payable on each Interest
Payment Date. The amount of interest payable on each Interest Payment Date shall be the amount of
interest accrued on the outstanding principal amount from the preceding Interest Payment Date to, but not
including, the Intcrest Payment Date on which interest is being paid; provided that the amount of interest
payable on the first Interest Payment Date shall be the amount of interest accrued on the outstanding
principal amount from the Interest Accrual Date specified by the Program Administrator in the applicable
Funding Notice and Requisition to, but not including, such Interest Payment Date.

(b} Usury. The Issuer intends to conform strictly to the usury laws applicable to the
indenture and the Series 2015A Bonds, and all agreements made in connection with the Indenture, the
Series 2015A Bonds and the Bond Documents are expressly limited so that in no event whatsoever shall
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the amount paid or agreed to be paid to the Owners as interest hereunder exceed the highest lawful rate
prescribed under any law which a court of competent jurisdiction may deem applicable hereto. If, from
any circumstances whatsoever, the fulfillment of any provision of the Indenture, the Series 2015A Bonds
or the other Bond Documents shall involve the payment of interest in excess of the limit prescribed by
any law which a court of competent jurisdiction may deem applicable hereto, then the obligation to pay
interest hereunder shall be reduced to the maximum limit prescribed by law. If from any circumstances
whatsoever, the Owners shall ever receive anything of value deemed interest, the amount of which would
exceed the highest lawful rate, such amount as would be excessive interest shall be deemed to have been
applied, as of the date of receipt by the Owners, to the reduction of the principal remaining unpaid
hereunder and not to the payment of interest, or if such excessive interest exceeds the unpaid principal
balance, such excess shall be refunded to the Issuer.

Principal Payments. Principal of this Series 2015A Sub-Series Bond shall be payable on each
Principal Pavment Date, on the Maturity Date and upon redemption thereof. The amount of principal
payable on each Principal Payment Date shall be (i) the amount of principal scheduled to be collected by
the Issuer from the annual Assessment payment associated with this Series 2015A Sub-Series Bond made
from the preceding Principal Payment Date to, but not including, the Principal Payment Date on which
principal is being paid and (ii) upon redemption of this Series 2015A Sub-Series Bond, the principal
amount being redeemed.

Security.

The Assessment Contract or Assessment Contracts, the related Assessment or Assessments, the
Pledged Revenues, the funds in any segregated account of the Revenue Fund established pursuaat to
Section 6.05 of the Indenture, and the proceeds of the foregoing, are hereinafter collectively referred to as
the “Matching Collateral” for this Series 2015A Sub-Series Bond.

THE MATCHING COLLATERAL FOR THIS SERIES 2015A SUB-SERIES BOND
WILL CONTINUE TO BE THE MATCHING CCLLATERAL FOR SUCH SERIES 2015A 3UB-
SERIES BOND UPON ANY TRANSFER OR EXCHANGE OF THIS BEERIES 2015A SUB-
SERYES BOND, AND THIS SERIES 2015A SUB-SERIES BOND SEALL HAVE MO LIEN ON,
AND NO RIGHT TO PAYMENT FROM, ANY OTHER COLLATERAL HELDID UNDER THE
INDENTURE. NO PORTION OF TEE MATCHING COLLATERAL FOR ANY SERIES 2015A
SUB-SERIES BOND MAY BE TRANSFERRED TO ANY OTHER SERIES 2015A SUB-SERIES
BONL.

Registration and Transfer.

This Series 2015A Sub-Series Bond may be transferred in whole by any Owner, or pledged in
whole by any Owner as collateral for a loan, only as folows:

() to any subsidiary of the Owner, any Affiliate of the Owner, any entity arising out of any
merger or consolidation of the Owner, or a trustee in bankruptcy of the Owner;

(b) to any “accredited investor” (as defined in Regulation D promulgated under the Securities
Act of 1933, as amended) or any “qualified institutional buyer” (as defined in Rule 144A promulgated
under the Securities Act of 1933, as amended);

(c) to any bank, savings institution or insurance company (whether acting in a trustee or
custodial capacity for any “accredited investor” or “qualified institutional buyer,” each as defined in
clause (b) above, or on its own behalf); or
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(d) to any trust or custodial arrangement each of the beneficial owners of which, or owners of
certificates issued thereby, is required to be an “accredited investor” or “qualified institutional buyer” (as
defined in clause (b) above).

BY ITS ACQUISITION HEREOF, THE OWNER OF THIS SERIES 2015A SUB-SERIES
BOND (A) REPRESENTS THAT IT IS AN ENTITY DESCRIBED IN THE PRECEDING
PARAGRAPH, (B) AGREES THAT IT WILL NOT SELL OR OTHERWISE TRANSFER THIS
SERIES 2015A SUB-SERIES BOND EXCEPT AS PROVIDED IN THE INDENTURE, AND (C)
AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS SERIES 2015A SUB-
SERIES BOND IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS
LEGEND.

Any transfer (but not a pledge as collateral for a loan) of this Series 2015A Sub-Series Bond
described in clauses (b), (c) or (d) above shall be conditioned upon delivery by the proposed transferee to
the Trustee of an investor letter in substantially the form set forth in Exhibit E to the Indenture; provided
that once a particular entity has delivered such an investor letter in connection with a purchase of Series
2015A Bonds, it shall not be required to deliver another investor letter in connection with a subsequent
purchase of Series 201 5A Bonds.

This Series 2015A Sub-Series Bond may not be transferred unless:

@) the Outstanding principal amount of this Series 2015A Sub-Series Bond equals
or exceeds the Minimum Transfer Amount; or

(i1) this Series 2015A Sub-Series Bond is being transferred to a single investor
meeting the requirements of paragraph (d) above simultaneously with the transfer to such investor of
other Sub-Series Bonds, and the aggregate Outstanding principal amount of all of such Sub-Series Bonds
being transferred equals or exceeds the Minimum Transfer Amount; or

(ii)  the transferee already owns Sub-Series Bonds the aggregate Outstanding
principal amount of which equals or exceeds the Minimum Transfer Amount prior to such transfer.

The provisions of this paragraph shall not apply to a pledge of this Series 2015A Sub-Series Bond in
whole by any Owner as collateral for a loan. This Series 2015A Sub-Series Bond may be pledged in
whole by any Owner as collateral for a loan regardless of the Outstanding principal amount of this Series
2015A Sub-Series Bond.

Mandatory Redemption.

(a) This Series 2015A Sub-Series Bond shall be subject to mandatory redemption, and shall
be redeemed prior to maturity, in part on each Principal Payment Date, after and to the extent that the
Trustee receives the annual Assessment payment for the related Assessment or Assessments, at a
redemption price equal to the principal amount paid on the related Assessment or Assessments in
accordance with the payment schedule for the related Assessment or Assessments, together with accrued
interest to the date of redemption.

(b) This Series 2015A Sub-Series Bond shall be subject to mandatory redemptior, and shall
be redeemed prior to maturity, in whole or in part on any Interest Payment Date, afier and to the extent
that the Trustee receives a prepayment of a related Assessment, at a redemption price equal to the
principal amount paid on the Assessment being prepaid, together with accrued interest to the date of
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redemption [and a redemption premium equal to % of the principal amount of this Series 2015A Sub-
Series Bond to be redeemed].

Optional Redemption.

This Series 2015A Sub-Series Bond shall be subject to optional redemption, at the written
direction to the Trustee from the Purchaser, from any source of funds, in whole but not in part, at any time
without premium, at a redemption price equal to the principal amount thereof, plus accrued interest
thereon to the date fixed for redemption. Prior to any such redemption, the Purchaser shall provide to the
Trustee immediately available funds sufficient to pay the redemption price, and the Program
Administrator acting on behalf of the Issuer, shall provide to the Trustee the Collateral Information
related to such Series 2015A Sub-Series Bond to be redeemed.

Enforcement. Only the Owner of this Series 2015A Sub-Series Bond shall have the right to direct
the Trustee to enforce the provisions of this Series 2015A Sub-Series Bond or the Indenture or to institute
any action to enforce the covenants herein or therein related to this Series 2015A Sub-Series Bond, or to
take any action with respect to any Event of Default under the Indenture related to this Series 2015A
Sub-Series Bond, or to institute, appear in or defend any suit or other proceedings with respect thereto,
except as provided in the Indenture,

Discharge. The Indenture prescribes the manner in which it may be discharged and after which
the Series 2015 Bonds shall be deemed to be paid and no longer be secured by or entitled to the benefits
of the Indenture, except for the purposes of registration and exchange of Bonds and of such payment.

Modifications. Modifications or alterations of the Indenture, or of any supplements thereto, may
be made only to the extent and in the circumstances permitted by the Indenture.

This Series 2015A Sub-Series Bond shall not be valid or obligatory for any purpose until it shall
have been signed on behalf of the Issuer and such signature attested, by the officer, and in the manner,
provided in the Indenture, and authenticated by a duly authorized officer of the Trustee.

It is hereby certified and recited that all conditions, acts and things required by the statutes of the
State or by the Bond Act or the Indenture to exist, to have happened or to have been performed precedent
to or in the issuance of this Series 2015A Sub-Series Bond exist, have happened and have been performed
and that the issue of this Series 2015A Sub-Series Bond is within every debt and other limit prescribed
by said statutes.

In the event of any inconsistency between the provisions of this Series 2015A Sub-Series Bond
and the provisions of the Indenture, the provisions of the Indenture shall control.
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IN WITNESS WHEREOF, the CALIFORNIA HOME FINANCE AUTHORITY has caused this

Bond to be executed in its name by the manual or facsimile signature of its Executive Director, and
attested by the manual or facsimile signature of its Secretary.

CALIFORNIA HOME FINANCE AUTHORITY

By:

Executive Director

Attest:

Secretary

FORM OF CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture and issued under the
provisions of the within mentioned Indenture.

ZIONS FIRST NATIONAL BANK, as Trustee

By:
Authorized Officer
Date of Authentication;
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
the within Bond and all rights thereunder,

and hereby irrevocably constitutes and appoints
attorney to transfer the within Bonds in the books kept by the Trustee for the registration thereof, with full
power of substitution in the premises.

Date:

NOTICE: The signature of this assignment
SOCIAL SECURITY NUMBER OR must correspond with the name as it appears
FEDERAL IDENTIFICATICN upon the within Bond in every particulate,
NUMBER OF ASSIGNEE or any change whatever.

[Form of Abbreviations]

The following abbreviations, when used in the inscription on the face of the within Bond, shall be
construed as though they were written out in full according to the applicable laws or regulations.

TEN COM - as tenants in common

TEN ENT - as tenants by the entireties

JT TEN - as joint tenants with the right of survivorship and not as tenants in common

UNIFORM TRANS MIN ACT - Custodian for (Cust.) (Minor) under
Uniform Transfers to Minors Act of (State).

Additional abbreviations may also be used
though not in the above list.

Name and address of assignee for payment and notice purposes

Notice: Payment;
Date:
Assignee:
By:
Title:
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EXHIBIT B-2
FORM OF SERIES 20158 SUB-SERIES BOND

[to be used with 15 year Assessment Contracts]

SUBJECT TO THE EXCEPTIONS SET FORTH IN SECTION 3.10 OF THE INDENTURE
(HEREINAFTER DEFINED), THE PURCHASER OF THIS BOND MUST BE AN “ACCREDITED
INVESTOR” WITHIN THE MEANING OF REGULATION D UNDER THE SECURITIES ACT OF
1933, AS AMENDED OR A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF
RULE 144A UNDER THE SECURITIES ACT OF 1933, AND WILL BE REQUIRED TO EXECUTE
AND DELIVER AN INVESTMENT LETTER THAT WILL, AMONG OTHER THINGS RESTRICT
TRANSFER OF THIS BOND.

CALIFORNIA HOME FINANCE AUTHORITY
PACE PROGRAM LIMITED OBLIGATION IMPROVEMENT BONDS

SERIES 2015B
No.: SUBRB-__
Dated Date: .20
Principal Amount: $
Registered QOwner:
Maturity Date: ,20
Interest Rate: %

CALIFORNIA HOME FINANCE AUTHORITY (hereinafter called the “Issuer”), a public entity
of the State of California, for value received hereby promises to pay (but only from the sources and as
. hereinafter provided) to the Registered Owner specified above, or registered assigns (the “Owner”), (i)
the Principal Amount specified above on the Maturity Date specified above, or earlier as provided herein,
and (ii) interest on said Principal Amount until the Principal Amount is paid or discharged, at the Interest
Rate per annum specified above.

The principal of and interest on this Series 2015B Sub-Series Bond shall be payable in lawful
money of the United States of America by check or draft of the Trustee mailed by first-class mail to the
Owner of this Series 2015B Sub-Series Bonds at the address appearing on the records of the Trustee;
provided, however, that the payment to any Owner of the Series 2015B Sub-Series Bonds shall, upon
written request of such Owner, be transmitted by the Trustee by wire transfer or other means requested in
writing by the Owner.

This Bond is one of an authorized series of Bonds of the Issuer designated California Home
Finance Authority PACE Program Limited Cbligation Improvement Bonds, Series 2015B authorized to
be issued in an unlimited aggregate principal amount (except as otherwise specified in the Indenture)
outstanding from time to time (the “Series 2015R Bouis™), for the purpose of providing funds to finance
or refinance the cost of Qualifying Improvements (as defined in the hereinafter referred to Indenture).

The Series 2015B Bonds were issued as one fully registered Drawdown Bond (the “Drawdown
Bond”) in an unlimited aggregate principal amount (except as otherwise specified in the Indenture);
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however, the principal amount due thereon shall be only such amount as has been drawn down by the
Issuer. Each Advance made under the Drawdown Bond is considered a Series 2015B Sub-Series Bond
(each a “Seriss 20158 Sub-Series Bona”), is separately certificated as a Series 2015B Sub-Series Bond,
and is numbered consecutively from SUBRA-1 upward on the books and records of the Trustee. This
Bond is one of the Series 2015B Sub-Series Bonds.

The Issuer, the Trustee, and any other person may treat the person in whose name this Series
2015B Sub-Series Bond is registered on the books of registrv as the Owner hereof for the purpose of
receiving payment as herein provided and for all other purposes, whether or not such Bond be overdue,
and no person shall be affected by notice to the contrary.

This Series 20158 Sub-Series Bond is issued under and pursuant to the Trust Indenture dated as
of [Dated Date] between the Issuer and Zions First National Bank (the “Irustee™) (as amended and
supplemented from time to time, the “Indenture™), and the Bond Act (as that term is defined in the
Indenture), and represents an Advance under the Drawdown Bond. Reference is made to the Indenture
and the Act for a full statement of their respective terms.

The Indenture authorized three separate series of drawdown bonds to be issued thereunder,
designated Series 2015A, Series 2015B and Series 2015C. Sub-Series Bonds may be issued under the
Series 2015A Drawdown Bond, the Series 2015B Drawdown Bond, and the Series 2015C Drawdown
Bond. The Sub-Series Bonds issued under the Series 2015B Drawdown Bond, the Series 2015B
Drawdown Bond and the Series 2015C Drawdown Bond, are collectively referred to herein as the “Sub-
Series Sonds.”

Defined Terms.

The following capitalized terms, as used in this Series 2015B Sub-Series Bond, shall have the
meanings specified below unless the context otherwise shall require. All other capitalized terms used
herein and not otherwise defined herein have the respective meanings accorded such terms in the
Indenture, which is hereby incorporated herein by reference.

“Advance” means each payment by the Purchaser of a portion of the purchase price of the
Drawdown Bond in accordance with the terms of the Purchase Agreement. “Advanced” means that an
Advance has been made.

“Escrow Ageént” means [Cortland Capital Market Services LLC], as Escrow Agent under the
Purchase Agreement, and any successor or replacement appointed by the Issuer.

“Interest Payment Date” means each March 2 and September 2, commencing on
[March/September] 2, 20 .

“Minimam Traasfer Amount” means $100,000.
“Principal Payment Date” means each September 2, commencing on September 2, 20__.

“Program Administration Agreement” means the Third Party Administration Agreement,
dated as of , between the Issuer and the Program Administrator.

“Program Administrator” means Ygrene Energy Fund California, LLC, as Program
Administrator under the Program Administration Agreement, and any successor or replacement appointed
by the Issuer under the Program Administration Agreement or such other Person as is appointed by the
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Issuer, either on its own initiative or at the request of the then-current Program Administrator, to perform
all or some of the functions of the Program Administrator under this Indenture and/or the Purchase
Agreement.

“Purchaser” means Ygrene Energy Fund, Inc. (together with any successor thereto or
replacement thereof appointed by the Issuer under the Purchase Agreement).

“Purchase Agreement” means the Bond Purchase and Draw-Down Agreement, dated as of
[Dated Date], among the Issuer, the Trustee, the Program Administrator, the Escrow Agent and the
Purchaser.

General.

THIS SERIES 2015B SUB-SERIES BOND DOES NOT CONSTITUTE A DEBT OR
LIABILITY OF THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF,
OTHER THAN THE ISSUER, BUT SHALL BE PAYABLE SOLELY FROM THE FUNDS
PROVIDED THEREFOR UNDER AND IN ACCORDANCE WITH THIS INDENTURE. THE
ISSUER SHALIL NOT BE OBLIGATED TO PAY THE PRINCIPAL OF THIS SERIES 2015B SUB-
SERIES BOND, OR THE REDEMPTION PREMIUM OR INTEREST THEREON, EXCEPT FROM
THE FUNDS PROVIDED THEREFOR UNDER AND IN ACCORDANCE WITH THE INDENTURE
AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF
CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE
PAYMENT OF THE PRINCIPAL OF OR THE REDEMPTION PREMIUM OR INTEREST ON THIS
SERIES 2015B SUB-SERIES BOND. THE ISSUANCE OF THIS SERIES 2015B SUB-SERIES BOND
SHALL NOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE STATE OF
CALIFORNJA OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE ISSUER, TO
LEVY OR TO PLEDGE ANY FORM OF TAXATION OR TO MAKE ANY APPROPRIATION FOR
THEIR PAYMENT.

Each Series 2015B Sub-Series Bond is a “Limited Obligation Improvement Bond” pursuant to
section 8769 of the Bond Act and is payable solely from and secured solely by the Assessment or
Assessments securing such Bond and the other collateral purported to be pledged and assigned therefore
under the Indenture. Notwithstanding any other provision of the Indenture, neither the Issuer nor any
member or associate member of the Issuer is obligated to advance available surplus funds from the Issuer
treasury or the treasury of any member or associate member of the Issuer to cure any deficiency in the
Revenue Fund.

Interest Payments.

(a) General. This Series 2015B Sub-Series Bond shall bear interest on the outstanding
principal amount, from time to time, at the Interest Rate specified above, payable on each Interest
Payment Date. The amount of interest payable on each Interest Payment Date shall be the amount of
interest accrued on the outstanding principal amount from the preceding Interest Payment Date to, but not
including, the Interest Payment Date or which interest is being paid; provided that the amount of interest
payable on the first Interest Fayment Date shall be the amount of interest accrued on the outstanding
principal amount from the Interest Accrual Date specified by the Program Administrator in the applicable
Funding Notice and Requisition to, but not including, such Interest Payment Date.

(b) Usury. The Issuer intends to corform strictly to the usury laws applicable to the
Indenture and the Series 2015B Bonds, and all agreements made in connection with the Indenture, the
Series 2015B Bonds and the Bond Documents are expressly limited so that in no event whatsoever shall
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the amount paid or agreed to be paid to the Owners as interest hereunder exceed the highest lawful rate
prescribed under any law which a court of competent jurisdiction may deem applicable hereto. If, from
any circumstances whatsoever, the fulfiliment of any provision of the Indenture, the Series 2015B Bonds
or the other Bond Documents shall involve the payment of interest in excess of the limit prescribed by
any law which a court of competent jurisdiction may deem applicable hereto, then the obligation to pay
interest hereunder shall be reduced to the maximum limit prescribed by law. If from any circumstances
whatsoever, the Owners shall ever receive anything of value deemed interest, the amount of which would
exceed the highest lawful rate, such amount as would be excessive interest shall be deemed to have been
applied, as of the date of receipt by the Owners, to the reduction of the principal remaining unpaid
hereunder and not to the payment of interest, or if such excessive interest exceeds the unpaid principal
balance, such excess shall be refunded to the Issuer.

Principal Payments. Principal of this Series 2015B Sub-Series Bond shall be payable on each
Principal Payment Date, on the Maturity Date and upon redemption thereof. The amount of principal
payable on each Principal Payment Date shall be (i) the amount of principal scheduled to be collected by
the Issuer from the annual Assessment payment associated with this Series 2015B Sub-Series Bond made
from the preceding Principal Payment Date to, but not including, the Principal Payment Date on which
principal is being paid and (i) upon redemption of this Series 2015B Sub-Series Bond, the principal
amount being redeemed.

Security.

The Assessment Contract or Assessment Contracts, the related Assessment or Assessments, the
Pledged Revenues, the funds in any segregated account of the Revenue Fund established pursuant to
Section 6.05 of the Indenture, and the proceeds of the foregoing, are hereinafter collectively referred to as
the “Matching Collateral” for this Series 2015B Sub-Series Bond.

THE MATCHING COLLATERAL FOR THIS SERIES 2015B SUB-SERIES BOND WILL
CONTINUE TO BE THE MATCHING COLLATERAL FOR SUCH SERIES 2015B SUB-SERIES
BOND UPON ANY TRANSFER OR EXCHANGE OF TiiS SERITES 2015B SUB-SERIES BOND,
AND THIS SERIES 2015B SUB-SERIES BOND SHALL HAVE NO LIEN CN, AND NO RIGHY
TO PAYMENT FROM, ANY OTHER COLLATERAL HELD UNDER THE INDENTURE. NO
PORTION OF THE MATCHING CCLLATERAL FOR ANY SERIES 2015B SUB-SERIES
BOND MAY BE TRANSFERRED TC ANY OTHER SERIES 2015B SUB-SERIES BOND.

Registration and Transfer.

This Series 2015B Sub-Series Bond may be transferred in whole by any Owner, or pledged in
whole by any Owner as collateral for a loan, only as follows:

(a) to any subsidiary of the Owner, any Affiliate of the Owner, any entity arising out of any
merger or consolidation of the Owner, or a trustee in bankruptcy of the Owner;

()] to any “accredited investor” (as defined in Regulation D promulgated under the Securities
ct of 1933, as amended) or any “gualificd institutional buyer” (as defined in Rule 144A promulgated
under the Securities Act of 1933, as amended);

(c) to any bank, savings institution or insurance company (whether acting in a trustee or
custodial capacity for any “accredited investor” or “qualified institutional buyer,” each as defined in
clause {b) above, or on its own behalf), or
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(d) to any trust or custodial arrangement each of the beneficial owners of which, or owners of
certificates issued thereby, is required to be an “accredited investor” or “qualified institutional buyer” (as
defined in clause (b) above).

BY ITS ACQUISITION HEREOF, THE OWNER OF THIS SERIES 2015B SUB-SERIES
BOND (A) REPRESENTS THAT IT IS AN ENTITY DESCRIBED IN THE PRECEDING
PARAGRAPH, (B) AGREES THAT IT WILL NOT SELL OR OTHERWISE TRANSFER THIS
SERIES 2015B SUB-SERIES BOND EXCEPT AS PROVIDED IN THE INDENTURE, AND (C)
AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS SERIES 2015B SUB-
SERIES BOND IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS
LEGEND.

Any transfer (but not a pledge as collateral for a loan) of this Series 2015B Sub-Series Bond
described in clauses (b), (c) or (d) above shall be conditioned upon delivery by the proposed transferee to
the Trustee of an investor letter in substantially the form set forth in Exhibit E to the Indenture; provided
that once a particular entity has delivered such an investor letter in connection with a purchase of Series
2015B Bonds, it shall not be required to deliver another investor letter in connection with a subsequent
purchase of Series 2015B Bonds.

This Series 2015B Sub-Series Bond may not be transferred unless:

(i) the Qutstanding principal amount of this Series 2015B Sub-Series Bond equals or
exceeds the Minimum Transfer Amount; or

(i) this Series 2015B Sub-Series Bond is being transferred to a single investor
meeting the requirements of paragraph (d) above simultaneously with the transfer to such investor of
other Sub-Series Bonds, and the aggregate Outstanding principal amount of all of such Sub-Series Bonds
being transferred equals or exceeds the Minimum Transfer Amount; or

(iii)  the transferee already owns Sub-Series Bonds the aggregate Outstanding
principal amount of which equals or exceeds the Minimum Transfer Amount prior to such transfer.

The provisions of this paragraph shall not apply to a pledge of this Series 2015B Sub-Series Bond in
whole by any Owner as collateral for a loan. This Series 2015B Sub-Series Bond may be pledged in
whole by any Owner as collateral for 2 loan regardless of the Outstanding principal amount of this Series
2015B Sub-Series Bond.

Mandatory Redemption.

(a) This Series 2015B Sub-Series Bond shall be subject to mandatory redemption, and shall
be redeemed prior to maturity, in part on each Principal Payment Date, after and to the extent that the
Trustee receives the annual Assessment payment for the related Assessment or Assessments, at a
redemption price equal to the principal amount paid on the related Assessment or Assessments in
accordance with the payment schedule for the related Assessment or Assessments, together with accrued
interest to the date of redemption.

) This Series 2015B Sub-Series Bond shall be subject to mandatory redemption, and shall
be redeemed prior to maturity, in whole or in part on any Interest Payment Date, after and to the extent
that the Trustee receives a prepayment of a related Assessment, at a redemption price equal to the
principal amount paid on the Assessment being prepaid, together with accrued interest to the date of
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redemption [and a redemption premium equal to __ % of the principal amount of this Series 2015B Sub-
Series Bond to be redeemed].

Optional Redemption.

This Series 2015B Sub-Series Bond shall be subject to optional redemption, at the written
direction to the Trustee from the Purchaser, from any source of funds, in whole but not in part, at any time
without premium, at a redemption price equal to the principal amount thereof, plus accrued interest
thereon to the date fixed for redemption. Prior to any such redemption, the Purchaser shall provide to the
Trustee immediately available funds sufficient to pay the redemption price, and the Program
Administrator acting on behalf of the Issuer, shall provide to the Trustee the Collateral Information
related to such Series 2015B Sub-Series Bond to be redeemed.

Enforcement. Only the Owner of this Series 2015B Sub-Series Bond shall bave the right to direct
the Trustee to enforce the provisions of this Series 2015B Sub-Series Bond or the Indenture or to institute
any action to enforce the covenants herein or therein related to this Series 2015B Sub-Series Bond, or to
take any action with respect to any Event of Defanlt under the Indenture related to this Series 20158
Sub-Series Bond, or to institute, appear in or defend any suit or other proceedings with respect thereto,
except as provided in the Indenture.

Discharge. The Indenture prescribes the manner in which it may be discharged and after which
the Series 2015 Bonds shall be deemed to be paid and nc longer be secured by or entitled to the benefits
of the Indenture, except for the purposes of registration and exchange of Bonds and of such payment.

Modifications. Modifications or alterations of the Indenture, or of any supplements thereto, may
be made only to the extent and in the circumstances permitted by the Indenture.

This Series 2015B Sub-Series Bond shall not be valid or obligatory for any purpose until it shall
have been signed on behalf of the Issuer and such signature attested, by the officer, and in the manner,
provided in the Indenture, and authenticated by a duly authorized officer of the Trustee.

It is hereby certified and recited that all conditions, acts and things required by the statutes of the
State or by the Bond Act or the Indenture to exist, to have happened or to have been performed precedent
to or in the issuance of this Series 2015B Sub-Series Bond exist, have happened and have been performed
and that the issue of this Series 2015B Sub-Series Bond is within every debt and other limit prescribed
by said statutes.

In the event of any inconsistency between the provisions of this Series 2015B Sub-Series Bond
and the provisions of the Indenture, the provisions of the Indenture shall control.
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IN WITNESS WHEREOF, the CALIFORNIA HOME FINANCE AUTHORITY has caused this

Bond to be executed in its name by the manual or facsimile signature of its Executive Director, and
attested by the manual or facsimile signature of its Secretary.

CALIFORNIA HOME FINANCE AUTHORITY

By:

Executive Director

Attest:

Secretary

FORM OF CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture and issued under the
provisions of the within mentioned Indenture.

ZIONS FIRST NATIONAL BANK, as Trustee

By:
Authorized Officer
Date of Authentication:
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FORM OF ASSIGNBMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
the within Bond and all rights thereunder,

and hereby irrevocably constitutes and appoints
attorney to transfer the within Bonds in the books kept by the Trustec for the registration thereof, with full
power of substitution in the premises.

Date:

NOTICE: The signature of this assignment
SOCIAL SECURITY NUMBLER OR must correspond with the name as it appears
FEDERAL IGENTIFICATION upon the within Bond in every particulate,
NUMBER OF ASSIGNEE or any change whatever.

[Form of Abbreviations]

The following abbreviations, when used in the inscription on the face of the within Bond, shall be
construed as though they were written out in full according to the applicable laws or regulations.

TEN CCM - as tenants in comimon

TEN ENT - as tenants by the entireties

JT TEN - as joint tenants with the right of survivorship and not as tenants in common

UNIFORM TRANS MIN ACT - Custodian for (Cust.) (Minor) under
Uniform Transfers to Minors Act of (State).

Additional abbreviations may also be used
though not in the above list.

Name and address of assignee for payment and notice purposes

Notice: Payment:
Date:
Assignee:
By: —_
Title:
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EXHIBIT B-3
FORM OF SERIES 2015C SUB-SERIES BOND

[to be used with 10 year Assessment Contracts]

SUBJECT TO THE EXCEPTIONS SET FORTH IN SECTION 3.10 OF THE INDENTURE
(HEREINAFTER DEFINED), THE PURCHASER OF THIS BOND MUST BE AN “ACCREDITED
INVESTOR” WITHIN THE MEANING OF REGULATION D UNDER THE SECURITIES ACT OF
1933, AS AMENDED OR A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF
RULE 144A UNDER THE SECURITIES ACT OF 1933, AND WILL BE REQUIRED TO EXECUTE
AND DELIVER AN INVESTMENT LETTER THAT WILL, AMONG OTHER THINGS RESTRICT
TRANSFER OF THIS BOND.

CALIFORNIA HOME FINANCE AUTHORITY
PACE PROGRAM LIMITED OBLIGATION IMPROVEMENT BONDS

SERIES 2015C
No.: SUBRC-__
Dated Date: , 20
Principal Amount: $
Registered Owner:
Maturity Date: - , 20
Interest Rate: %

CALIFORNIA HOME FINANCE AUTHORITY (hereinafter called the “Issuer™), a public entity
of the State of California, for value received hereby promises to pay (but only from the sources and as
hereinafter provided) to the Registered Owner specified above, or registered assigns (the “Owner™), (i)
the Principal Amount specified above on the Maturity Date specified above, or earlier as provided herein,
and (ii) interest on said Principal Amount until the Principal Amount is paid or discharged, at the Interest
Rate per annum specified above.

The principal of and interest on this Series 2015C Sub-Series Bond shall be payable in lawful
money of the United States of America by check or draft of the Trustee majled by first-class mail to the
Owner of this Series 2015C Sub-Series Bonds at the address appearing on the records of the Trustee;
provided, however, that the payment to any Owner of the Series 2015C Sub-Series Bonds shall, upon
written request of such Owner, be transmitted by the Trustee by wire transfer or other means requested in
writing by the Owner.

This Bond is one of an authorized series of Bonds of the Issuer designated California Home
Finance Authority PACE Program Limited Obligation Improvement Bonds, Series 2015C authorized to
be issued in an unlimited aggregate principal amount (except as otherwise specified in the Indenture)
outstanding from time to time (the “Series 2015C Ronds™), for the purpose of providing funds to finance
or refinance the cost of Qualifying Improvements (as defined in the hereinafter referred to Indenture},

The Series 2015C Bonds were issued as one fully registered Drawdown Bond (the “Drawdown
Bond”) in an unlimited aggregate principal amount (except as otherwise specified in the Indenture);
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however, the principal amount due thereon shall be only such amount as has been drawn down by the
Issuer. Each Advance made under the Drawdown Bond is considered a Series 2015C Sub-Series Bond
(each a “Series 2015C Sub-Series RPond”), is separately certificated as a Series 2015C Sub-Series Bond,
and is numbered consecutively from SUBRA-1 upward on the books and records of the Trustee. This
Bond is one of the Series 2015C Sub-Series Bonds.

The Issuer, the Trustee, and any other person may treat the person in whose name this Series
2015C Sub-Series Bond is registered on the books of registry as the Owner hereof for the purpose of
receiving payment as herein provided and for all other purposes, whether or not such Bond be overdue,
and no person shall be affected by notice to the contrary.

This Series 2015C Sub-Series Rond is issued under and pursuant to the Trust Indenture dated as
of [Dated Date] between the Issuer and Zions First National Bank (the “Trustee”) (as amended and
supplemented from time to time, the “Indenture”), and the Bond Act (as that term is defined in the
Indenture), and represents an Advance under the Drawdown Bond. Reference is made to the Indenture
and the Act for a full statement of their respective terms.

The Indenture authorized three separate series of drawdown bonds to be issued thereunder,
designated Series 2015A, Series 2015B and Series 2015C. Sub-Series Bonds may be issued under the
Series 2015A Drawdown Bond, the Series 2015B Drawdown Bond, and the Series 2015C Drawdown
Bond. The Sub-Series Bonds issued under the Series 2015C Drawdown Bond, the Series 2015B
Drawdown Bond and the Series 2015C Drawdown Bond, are collectively referred to herein as the “Sub-
Series Bonds.”

Defined Terms.

The following capitalized terms, as used in this Series 2015C Sub-Series Bond, shall have the
meanings specified below unless the context otherwise shall require. All other capitalized terms used
herein and not otherwise defined herein have the respective meanings accorded such terms in the
Indenture, which is hereby incorporated herein by reference.

“Advance” means each payment by the Purchaser of a portion of the purchase price of the
Drawdown Bond in accordance with the terms of the Purchase Agreement. “Advanced” means that an
Advance has been made.

“Escrow Agent” means [Cortland Capital Market Services LLC], as Escrow Agent under the
Purchase Agreement, and any successor or replacement appointed by the Issuer.

“Interest Payment Date” means each March 2 and September 2, commencing on
[March/September] 2, 20__.

“Minimam Transier Amonnt” means $100,000.
“Principal Payment Date” means each September 2, commencing on September 2, 20__.

“Program Administration Agreement” means the Third Party Administration Agreement,
dated as of between the Issuer and the Program Administrator.

“Progrzm Administrator” means Ygrene Energy Fund California, LLC, as Program
Administrator under the Program Administration Agreement, and any successor or replacement appointed
by the Issuer under the Program Administration Agreement or such other Person as is appointed by the
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Issuer, either on its own initiative or at the request of the then-current Program Administrator, to perform
all or some of the functions of the Program Administrator under this Indenture and/or the Purchase
Agreement.

“Purchaser” means Ygrene Energy Fund, Inc. (together with any successor thereto or
replacement thereof appointed by the Issuer under the Purchase Agreement).

“Purchase Agreement” means the Bond Purchase and Draw-Down Agreement, dated as of
[Dated Date], among the Issuer, the Trustee, the Program Adminjstrator, the Escrow Agent and the
Purchaser.

General.

THIS SERIES 2015C SUB-SERIES BOND DOES NOT CONSTITUTE A DEBT OR
LIABILITY OF THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREQF,
OTHER THAN THE ISSUER, BUT SHALL BE PAYABLE SOLELY FRCM THE FUNDS
PROVIDED THEREFOR UNDER AND IN ACCORDANCE WITH THIS INDENTURE. THE
ISSUER SHALL NOT BE OBLIGATED TO PAY THE PRINCIPAL OF THIS SERIES 2015C SUB-
SERIES BOND, OR THE REDEMPTION PREMIUM OR INTEREST THEREON, EXCEPT FROM
THE FUNDS PROVIDED THEREFOR UNDER AND IN ACCORDANCE WITH THE INDENTURE
AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF
CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THERECF IS PLEDGED TO THE
PAYMENT OF THE PRINCIPAL OF OR THE REDEMPTION PREMIUM OR INTEREST ON THIS
SERIES 2015C SUB-SERIES BOND. THE ISSUANCE OF THIS SERIES 2015C SUB-SERIES BOND
SHALL NOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE STATE OF
CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE ISSUER, TO
LEVY OR TO PLEDGE ANY FORM OF TAXATION OR TO MAKE ANY APPROPRIATION FOR
THEIR PAYMENT.

Each Series 2015C Sub-Series Bond is a “Limited Obligation Improvement Bond” pursuant to
section 8769 of the Bond Act and is payable solely from and secured solely by the Assessment or
Assessments securing such Bond and the other collateral purported to be pledged and assigned therefore
under the Indenture. Notwithstanding any other provision of the Indenture, neither the Issuer nor any
member or associate member of the Issuer is obligated to advance available surplus funds from the Issuer
treasury or the treasury of any member or associate member of the Issuer to cure any deficiency in the
Revenue Fund.

Interest Payments.

(@) General. This Series 2015C Sub-Series Bond shall bear interest on the outstanding
principal amount, from time to time, at the Interest Rate specified above, payable on each Interest
Payment Date. The amount of interest payable on each Interest Payment Date shall be the amount of
interest accrued on the outstanding principal amount from the preceding Interest Payment Date to, but not
inchuding, the Interest Payment Date on which interest is being paid; provided that the amount of interest
payable on the first Interest Payment Date shall be the amount of interest accrued on the outstanding
principal amount from the Interest Accrual Date specified by the Program Administrator in the applicable
Funding Notice and Requisition to, but not including, such Interest Payment Date.

(b) Usury. The Issuer intends to conform strictly to the usury laws applicable to the
Indenture and the Series 2015C Bonds, and all agreements made in connection with the Indenture, the
Series 2015C Bonds and the Bond Documents are expressly limited so that in no event whatsoever shall
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the amount paid or agreed to be paid to the Owners as interest hereunder exceed the highest lawful rate
prescribed under any law which a court of competent jurisdiction may deem applicable hereto. If, from
any circumstances whatsoever, the fulfillment of any provision of the Indenture, the Series 2015C Bonds
or the other Bond Documents shall involve the payment of interest in excess of the limit prescribed by
any law which a court of competent jurisdiction may deem applicable hereto, then the obligation to pay
interest hereunder shall be reduced to the maximum limit prescribed by law. If from any circumstances
whatsoever, the Owners shall ever receive anything of value deemed interest, the amount of which would
exceed the highest lawful rate, such amount as would be excessive interest shall be deemed to have been
applied, as of the date of reccipt by thc Owners, to the reduction of the principal remaining unpaid
hereunder and not to the payment of interest, or if such excessive interest exceeds the unpaid principal
balance, such excess shall be refunded to the Issuer.

Principal Payments. Principal of this Series 2015C Sub-Series Bond shall be payable on each
Principal Payment Date, on the Maturity Date and upon redemption thereof. The amount of principal
payable on each Principal Payment Date shall be (i) the amount of principal scheduled to be collected by
the Issuer from the annnal Assessment payment associated with this Series 2015C Sub-Series Bond made
from the preceding Principal Payment Date to, but not including, the Principal Payment Date on which
principal is being paid and (ii) upon redemption of this Series 2015C Sub-Series Bond, the principal
amount being redeemed.

Security.

The Assessment Contract or Assessment Contracts, the related Assessment or Assessments, the
Pledged Revenues, the funds in any segregated account of the Revenue Fund established pursuant to
Section 6.05 of the Indenture, and the proceeds of the foregoing, are hereinafter collectively referred to as
the “Matching Collateral” for this Series 2015C Sub-Series Bond.

THE MATCHING CCLLATERAL FOR THIS SERIES 2015C SUB-SERIES BOND
WiLL CONTINUE TO BE THE MATCHING COLLATERAL FOR SUCE SERIES 2015C SUB-
SERIES BOND UPON ANY TRANSFER OR EXCHANGE OF THIS SERIES 2015C SUB-
SERIES BOND, AND THIS SERIES 2015C SUB-SERIES BOND SEALL HAVE NO LIEN ON,
AND NO RIGHT TO PAYMENT FROM, ANY OTHER COLLATERAL HELD UNDER THE
INDENTURE. NC PORTION CF TEE MATCHING COLLATERAL FOR ANY SERIES 2015C
SUB-SERIES BOND MAY BE TRANSFERRED TO ANY OTHER SERIES 2015C SUB-SERIES
BOND. .

Registration and Transfer.

This Series 2015C Sub-Series Bond may be transferred in whole by any Owner, or pledged in
whole by any Owner as collateral for a loan, only as follows:

(a) to any subsidiary of the Owner, any Affiliate of the Owner, any entity arising out of any
merger or consolidation of the Owner, or a trustee in bankruptcy of the Owner;

b) to any “accredited investor” (as defined in Regulation D promulgated under the Securities
Act of 1933, as amended) or any “qualified institutional buyer” (as defined in Rule 144A promulgated
under the Securities Act of 1933, as amended);

(c) to any bank, savings institution or insurance company (whether acting in a ‘trustee or
custodial capacity for any “accredited investor” or “qualified institutional buyer,” each as defined in
clause (b) above, or on its own behalf); or
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(d) to any trust or custodial arrangement each of the beneficial owners of which, or owners of
certificates issued thereby, is required to be an “accredited investor” or “qualified institutional buyer” (as
defined in clause (b) above).

BY ITS ACQUISITION HEREOF, THE OWNER OF THIS SERIES 2015C SUB-SERIES
BOND (A) REPRESENTS THAT IT IS AN ENTITY DESCRIBED IN THE PRECEDING
PARAGRAPH, (B) AGREES TEAT IT WILL NOT SELL OR OTHERWISE TRANSFER THIS
SERIES 2015C SUB-SERIES BOND EXCEPT AS PROVIDED IN THE INDENTURE, AND (C)
AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS SERIES 2015C SUB-
SERIES BOND IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS
LEGEND.

Any transfer (but not a pledge as collateral for a loan) of this Series 2015C Sub-Series Bond
described in clauses (b), (c) or (d) above shall be conditioned upon delivery by the proposed transferee to
the Trustee of an investor letter in substantially the form set forth in Exhibit E to the Indenture; provided
that once a particular entity has delivered such an investor letter in connection with a purchase of Series

2015C Bonds, it shall not be required to deliver another investor letter in connection with a subsequent
purchase of Series 2015C Bonds.

This Series 2015C Sub-Series Bond may not be transferred unless:

@) the Outstanding principal amount of this Series 2015C Sub-Series Bond equals or
exceeds the Minimum Transfer Amount; or

(ii) this Series 2015C Sub-Series Bond is being transferred to a single investor
meeting the requirements of paragraph (d) above simultaneously with the transfer to such investor of
other Sub-Series Bonds, and the aggregate Outstanding principal amount of all of such Sub-Series Bonds
being transferred equals or exceeds the Minimum Transfer Amount; or

(iii)  the transferee already owns Sub-Series Bonds the aggregate Outstanding
principal amount of which equals or exceeds the Minimum Transfer Amount prior to such transfer.

The provisions of this paragraph shall not apply to a pledge of this Series 2015C Sub-Series Bond in
whole by any Owner as collateral for a loan. This Series 2015C Sub-Series Bond may be pledged in
whole by any Owner as collateral for a loan regardless of the Outstanding principal amount of this Series
2015C Sub-Series Bond.

Mandatory Redemption.

(a) This Series 2015C Sub-Series Bond shall be subject to mandatory redemption, and shall
be redeemed prior to maturity, in part on each Principal Payment Date, after and to the extent that the
Trustee receives the annual Assessment payment for the related Assessment or Assessments, at a
redemption price equal to the principal amount paid on the related Assessment or Assessments in
accordance with the payment schedule for the related Assessment or Assessments, together with accrued
interest to the date of redempticn.

) This Series 2015C Sub-Series Bond shall be subject to mandatory redemption, and shall
be redeemed prior to maturity, in whole or in part on any Interest Payment Date, after and to the extent
that the Trustee receives a prepayment of a related Assessment, at a redemption price equal to the
principal amount paid on the Assessment being prepaid, together with accrued interest to the date of
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redemption [and a redemption premium equal to __% of the principal amount of this Series 2015C Sub-
Series Bond to be redeemed].

Optional Redemption.

This Series 2015C Sub-Series Bond shall be subject to optional redemption, at the written
direction to the Trustee from the Purchaser, from any source of funds, in whole but not in part, at any time
without premium, at a redemption price equal to the principal amount thereof, plus accrued interest
thereon to the date fixed for redemption. Prior to any such redemption, the Purchaser shall provide to the
Trustee immediately available funds sufficient to pay the redemption price, and the Program
Administrator acting on behalf of the Issuer, shall provide to the Trustec the Collateral Information
related to such Series 2015C Sub-Series Bond to be redeemed.

Enforcement. Only the Owner of this Series 2015C Sub-Series Bond shall have the right to direct
the Trustee to enforce the provisions of this Series 2015C Sub-Series Bond or the Indenture or to institute
any action to enforce the covenants herein or therein related to this Series 2015C Sub-Series Bond, or to
take any action with respect to any Event of Default under the Indenture related o this Series 2015C
Sub-Series Bond, or to institute, appear in or defend any suit or other proceedings with respect thereto,
except as provided in the Indenture.

Discharge. The Indenture prescribes the manner in which it may be discharged and after which
the Series 2015 Bonds shall be deemed to be paid and no longer be secured by or entitied to the benefits
of the Indenture, except for the purposes of registration and exchange of Bonds and of such payment.

Modifications. Modifications or alterations of the Indenture, or of any supplements thereto, may
be made only to the extent and in the circumstances permitted by the Indenture.

This Series 2015C Sub-Series Bond shall not be valid or obligatory for any purpose until it shall
have been signed on behalf of the Issuer and such signature attested, by the officer, and in the manner,
provided in the Indenture, and authenticated by a duly authorized officer of the Trustee.

1t is hereby certified and recited that all conditions, acts and things required by the statutes of the
State or by the Bond Act or the Indenture to exist, to have happened or to have been performed precedent
to or in the issuance of this Series 2015C Sub-Series Bond exist, have happened and have been performed
and that the issue of this Series 2015C Sub-Series Bond is within every debt and other limit prescribed
bv said statutes.

In the event of any inconsistency between the provisions of this Series 2015C Sub-Series Bond
and the provisions of the Indenture, the provisions of the Indenture shall control.
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IN WITNESS WHEREOF, the CALIFORNIA HOME FINANCE AUTHORITY has caused this

Bond to be executed in its name by the manual or facsimile signature of its Executive Director, and
attested by the manual or facsimile signature of its Secretary.

CALIFORNIA HOME FINANCE AUTHORITY

By:

Executive Director

Attest:

Secretary

FORM OF CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture and issued under the
provisions of the within mentioned Indenture,

ZIONS FIRST NATIONAL BANK, as Trustee

By:
Authorized Officer
Date of Authentication;
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FORM OF ASSICNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
the within Bond and all rights thereunder,

and hereby irrevocably constitutes and appoints
attorney to transfer the within Bonds in the books kept by the Trustee for the registration thereof, with full
power of substitution in the premises.

Date:

NOTICE: The signature of this assignment
SOCIAL SECURITY NUMBER OR must correspond with the name as it appears
FEDERAL IDENTIFICATION upon the within Bond in every particulate,
NUMBER OF ASSIGNEE or any change whatever.

[Form of Abbreviations]

The following abbreviations, when used in the inscription on the face of the within Bond, shall be
construed as though they were written out in full according to the applicable laws or regulations.

TEN COM - as tenants in common

TEN ENT - as tenants by the entireties

JT TEN - as joint tenants with the right of survivorship and not as tenants in common

UNIFORM TRANS MIN ACT - __ Custodian for - (Cust.) (Minor) under
Uniform Transfers to Minors Act of (State).

Additional abbreviations may also be used
though not in the above list.

Name and address of assignee for payment and notice purposes

Notice: Payment:
Date:
Assignee:
By:
Title:

Exhibit B
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EXHIBIT C
FORM OF FUNDING NOTICE AND REQUISITION

California Home Finance Authority
PACE Program Limited Obligation Improvement Bonds
Series 2015A
Series 2015B
Series 2015C

Dated: ,20_ Drawdown Bond to which this Notice Applies:
Series 2015
Funding Notice and Requisition No.

TO: Zions First National Bank, as Trustee (the “Trustee™) under the Trust Indenture (the
“Indenture™), dated as of [Dated Date] with the California Home Finance Authority (the “Issuer”), and
[Cortland Capital Market Services LLC], as Escrow Agent (the “Escrow Agent”) under the Bond
Purchase and Draw-Down Agreement (the “Purchase Agreement”), dated as of [Dated Date], among the
Issuer, the Trustee, the undersigned, as the Program Administrator, Ygrene Energy Fund Inc. and the
Escrow Agent.

This Funding Notice and Requisition is made pursuant to Section 3.05(d) of the Indenture to
provide the property owner that executed the Assessment Contract identified below with the funds
required by such Assessment Contract. All capitalized terms used herein and not otherwise defined
herein have the respective meanings accorded such terms in the Indenture.

(1) We hereby notify you that the Escrow Agent will be receiving an Advance under the
Indenture as follows (the information below is collectively the “Collateral Information” required by
Section 3.05(d) of the Indenture and Section 4.01(a) of the Purchase Agreement):

Date of Advance:
Amount of Advance: §
Identifying Number(s) of Assessment Contract(s) to which Advance applies:

Interest Rate on Advance and corresponding Sub-Series Bond: %

Interest Accrual Date for Advance and corresponding Sub-Series Bond:

First Interest Payment Date for Advance and corresponding Sub-Series Bond:

First Principal Payment Date for Advance and corresponding Sub-Series Bond:

Amount of total Assessment(s): $

Schedule of the annual Assessment payments due under the Assessment Contract(s):
[See Attached Schedule I]

2) The Escrow Agent is hereby directed to apply the Advance when received as follows:

(a) Remit to the Program Administrator for payment of administrative fees and
expenses of the Program: $ .

(b) [Remit to the Trustee for deposit in the Reserve Fund: $ ]

Exhibit C
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(c) DPay the amounts indicated, to the persons or companies identified, on Schedule Il
attached hereto.

3) Construction of the Qualifying Improvements applicable to this Funding Notice and
Requisition has been completed to the satisfaction of the undersigned, and payment to the contractor(s)
therefor is due and payable. The obligation for which such payment is requested was properly incurred
and has not been the basis of a previous Advance.

YGRENE ENERGY FUND CALIFORNIA, LIC, as
Program Administrator

By:
Title:
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SCHEDULE ]

Schedule of Annual Assessment Payments
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SCHEDULE T

Payment Instructions
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EXHIBIT D
FORM OF INVESTOR LETTER

(from purchaser of Drawdown Bonds)

, 20

California Home Finance Authority

Attention: Executive Director

Zions First National Bank, Trustee

550 South Hope Street, Suite 2650

Los Angeles, California 90071
Attention: Corporate Trust Department

Re: California Home Finance Authority PACE Program Limited Obligation Improvement
Bonds, Series 2015__

Ladies and Gentlemen:

The above-referenced bonds (the “Series 2015__ Bonds™) are being issued initially as one
Drawdown Bond (the “Drawdown Bond”). Each Advance made under the Drawdown Bond is
considered a Sub-Series Bond (each, a “Series 2015__ Sub-Series Bond”). The undersigned (the
“Purchaser™) is, on the date hereof, purchasing $ in aggregate principal amount of the Drawdown
Bond.

The undersigned acknowledges that the Series 2015__ Bonds were issued for the purpose of
financing the cost of Qualifying Improvements (as defined in that certain Trust Indenture dated as of
[Dated Date] (the “Indenture”), between the California Home Finance Authority (the “Issuer”) and
Zions First National Bank, as trustee (the “Trustee”). The undersigned further acknowledges that each
Series __ Sub-Series Bond will be secured solely by the Matching Collateral (as defined in the Indenture),
and will be not be cross-collateralized or cross-defaulted with any other Series 2015__ Sub-Series Bond.

In connection with the purchase of the Drawdown Bond by the Purchaser, the Purchaser hereby
makes the following representations upon which you may rely:

1. The Purchaser has authority to purchase the Drawdown Bond and to execute this letter
and any other instruments and documents required to be executed by the Purchaser in connection with the
purchase of the Drawdown Bond.

2. The Purchaser is (i} an “accredited investor” (as definsd in Regulation > promulgated
under the Securities Act of 1933, as amended) or a “qualified institutional buyer” {as defined in Rule
144A promulgated under the Securities Act of 1933, as amended), (ii) a bank, savings institution or
insurance company (whether acting in a trustee or custodial capacity for any “accredited investor” or
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“qualified institutional buyer,” each as defined in clause (i), or on its own behalf}; or (iii) a trust or
custodial arrangement each of the beneficial owners of which, or owners of certificates issued thereby, is
required to be an accredited investor or qualified institutional buyer. Further, the Purchaser is not a
natural person and has sufficient knowledge and experience in financial and business matters, including
purchase and ownership of municipal and other debt obligations, to be able to evaluate the risks and
merits of the investment represented by the Drawdown Bond.

3. The Drawdown Bond is being acquited by the Purchaser for investment and not with a
view to, or for resale in connection with, any distribution of the Drawdown Bond. The Purchaser intends
to sell or transfer Series 2015 Sub-Series Bonds, strictly in accordance with the restrictions contained in
and as permitted by the terms of the Indenture, which include, among other things, a restriction on the
sale thereof only to institutions satisfying the requirements described in Paragraph 2, restrictions as
described in Paragraph 7, and sales only in Minimum Transfer Amounts (as defined in the Indenture).
The Purchaser understands that it may need to bear the risks of its investment in the Drawdown Bond and
in Series 2015 Sub-Series Bonds for an indefinite time, since any sale prior to maturity may not be
possible.

4. The Purchaser understands that the Drawdown Bond and the Series-2015__ Sub-Series
Bonds are not registered under the Securities Act of 1933 and that such registration is not legally required
as of the date hereof when issued as provided in the Indenture; and further understands that the
Drawdown Bond and the Series 2015 Sub-Series Bonds (a) are not being registered or otherwise
qualified for sale under the “Blue Sky” laws and regulations of any siate, (b) will not be listed in any
stock or other securities exchange, (c) will not carry a rating from any rating service and (d) will be
delivered in a form which is not readily marketable.

5. The Purchaser acknowledges that the Drawdown Bond and the Series 2015__ Sub-Series
Bonds are limited obligations of the Issuer payable solely from the Assessments and other collateral as
defined and as provided in and subject to the terms and conditions of the Indenture, and the Issuer shall
not be directly or indirectly or contingently or morally obligated to use any other moneys or assets of the
Issuer for all or any portion of the principal of and interest on the Drawdown Bond or the Series 2015__
Sub-Series Bonds. The Purchaser acknowledges that each Series 2015__ Sub-Series Bond is secured
solely by the Matching Collateral for such Series 2015__ Sub-Series Bond.

6. The Purchaser acknowledges that the Issuer has not prepared an offering document with
respect to the Drawdown Bond or the Series 2015 Sub-Series Bonds, and that the Drawdown Bond and
the Series 2015 Sub-Series Bonds are not and will not be rated.

7. Subject to the exceptions set forth in Section 3.10 of the Indenture, the Purchaser
acknowledges that it has the right to sell and transfer a Series 2015__ Sub-Series Bond in whole but not in
part, in accordance with the terms of the Indenture, subject to the delivery to the Trustee of an investor’s
letter from the transferee in substantially the form attached to the Indentre as Exhibit E, with no
revisions except as may be approved in writing by the Issuer.

8. Capitalized terms used herein and not otherwise defined have the meanings given to such
terms in the Indenture.
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Very truly yours,

YGRENE ENERGY FUND, INC.

By:
Signature
Printed Name
Title
Exhibit D
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EXHIBIT E
FCRM OF INVESTOR LETTER
(from investors in Sub-Series Bonds}

520

California Home Finance Authority

Attention: Executive Director

Zions First National Bank, Trustee

550 South Hope Street, Suite 2650

Los Angeles, California 90071
Attention: Corporate Trust Department

Re: California Home Finance Authority PACE Program Limited Obligation Improvement
Bonds, Series 2015

Ladies and Gentlemen:

The above-referenced bonds (the “Series 2015__ Bonds™) were issued initially as one Drawdown
Bond (the “Drawdown Bond”). Each Advance made under the Drawdown Bond is considered a Series
2015__ Sub-Series Bond (each, a “Series 2015__ Sub-Series Bond”). The undersigned (the “Investor”)
is, on the date hereof, purchasing $ in aggregate principal amount of Series 2015__ Sub-
Series Bonds.

The undersigned acknowledges that the Series 2015 Bonds were issued for the purpose of
financing or refinancing the cost of Qualifying Improvements (as defined in that certain Trust Indenture
dated as of [Dated Date] (the “Indenture™), between the California Home Finance Authority (the
“Yssner”) and Zions First National Bank, as trustee (the “Trustee”). The undersigned further
acknowledges that each Series 2015___ Sub-Series Bond will be secured solely by the Matching Collateral
(as defined below), and will be not be cross-collateralized or cross-defaulted with any other Series 2015__
Sub-Series Bond.

The Indenture authorized three separate series of drawdown bonds to be issued thereunder,
designated Series 2015A, Series 2015B and Series 2015C. Sub-Series Bonds may be issued under the
Series 2015A Drawdown Bond, the Series 2015B Drawdown Bond, and the Series 2015B Drawdown
Bond. The Sub-Series Bonds issued under the Series 2015A Drawdown Bond, the Series 2015B
Drawdown Bond and the Series 2015C Drawdown Bond, are collectively referred to herein as the “Sub-
Series Bonds.”

The Investor may make future purchases of Sub-Series Bonds in varying amounts. This letter
will apply to the purchase being made on the date hereof and to all such future purchases of Sub-Series
Bonds without delivery of separate letters for each future purchase.
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In connection with the purchase of the Series 2015 Sub-Series Bonds by the Investor, the
Investor hereby makes the following representations upon which you may rely:

1. The Investor has authority to purchase the Series 2015 _ Sub-Series Bonds and to
execute this letter and any other instruments and documents required to be executed by the Investor in
connection with the purchase of the Series 2015 Sub-Series Bonds.

2. The Investor is (i) an “accredited investor” (as defined in Regulation ID promulgated
under the Securities Act of 1933, as amended) or a “qualified institutional buyer” (as defined in Rule
I44A promulgated under the Securities Act of 1933, as amended), (if) a bank, savings institution or
insurance company (whether acting in a trustee or custodial capacity for any “accredited investor” or
“qualified institutional buyer,” each as defined in clause (i), or on its own behalf); or (iii) a trust or
custodial arrangement each of the beneficial owners of which, or owners of certificates issued thereby, is
required to be an accredited investor or qualified institutional buyer. Further, the Investor is not a natural
person and has sufficient knowledge and experience in financial and business matters, including purchase
and ownership of municipal and other debt obligations, to be able to evaluate the risks and merits of the
investment represented by the Series 2015 Sub-Series Bonds.

3. The Series 2015__ Sub-Series Bonds will be acquired by the Investor for investment and
not with a view to, or for resale in connection with, any distribution of the Series __ Sub-Series Bonds,
and the Investor does not intend at this time to dispose of any Series 2015__ Sub-Series Bond, except in
accordance with the restrictions contained in and as permitted by the terms of the Indenture. The Investor
understands that it has the right to transfer a Series 2015__ Sub-Series Bond only in whole but not in part,
The Investor understands that it may need to bear the risks of this investment for an indefinite time, since
any sale prior to maturity may not be possible.

4, The Investor understands that the Series 2015__ Sub-Series Bonds are not registered
under the Securities Act of 1933 and that such registration is not legally required as of the date hereof
when issued as provided in the Indenture; and further. understands that the Series 2015__ Sub-Series
Bonds (a) are not being registered or otherwise qualified for sale under the “Blue Sky” laws and
regulations of any state, (b) will not be listed in any stock or other securities exchange, (c) will not carry a
rating from any rating service and (d) will be delivered in a form which is not readily marketable.

5. The Investor acknowledges that the Series 2015 Sub-Series Bonds are limited
obligations of the Issuer payable solely from the Assessments and other collateral as defined and as
provided in and subject to the terms and conditions of the Indenture, and the Issuer shall not be directly or
indirectly or contingently or morally obligated to use any other moneys or assets of the Issuer for all or
any portion of the principal of and interest on the Series 2015__ Sub-Series Bonds.

6. Each Series 2015__ Sub-Series Bond now or hereafier acquired by the Investor is secured
solely by the Matching Collateral for such Series 2015__ Sub-Series Bond, as further described in the
Indenture (the “Matching Collateral”). A listing of the Matching Collateral for each Series 201 5 Sub-
Series Bond is kept in the books and records of the Trustee, and the Investor acknowledges that it will
receive written confirmation from the Trustee listing the Matching Collateral for each Series 2015 Sub-
Series Bond prior to such Series 2015__ Sub-Series Boud being acquired by the Investor. The Investor
understands that payments of principal of and interest on each Series 2015__ Sub-Series Bond acquired
by the Investor will be made solely from the Matching Collateral for each such Series 201 5 Sub-Series
Bond, and that no Series 2015__ Sub-Series Rond has a lien on, or right to payment from, the Matching
Collateral for any other Sub-Series Bond.

7. The Investor acknowledges that the Issuer has not prepared an offering document with
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respect 1o the Series 2015__ Bonds or any Series 2015__ Sub-Series Bond, and that the Series 2015
Bonds and the Series 2015 Sub-Series Bonds are not and will not be rated.

8. Subject to the exceptions set forth in Section 3.10 of the Indenture, the Investor
acknowledges that it has the right to sell and transfer a Series 2015__ Sub-Series Bond in whole but not in
part, in accordance with the terms of the Indenture, subject to the delivery to the Trustee of an investor’s
letter from the transferee in substantially the form attached to the Indenture as Exhibit E, with no
revisions except as may be approved in writing by the Issuer.

Capitalized terms used herein and not otherwise defined have the meanings given to such terms in
the Indenture.

Very truly yours,
By:
Signature
Printed Name
Title
Exhibit E
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EXHIBIT F

TRUSTEE FEES
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OH&S

DRAFT

12/01/14
(Attachment G)

CALIFORNIA HOME FINANCE AUTHORITY
ZIONS FIRST NATIONAL BANK,
as Trustee
YGRENE ENERGY FUND, INC,, as Purchaser
YGRENE ENERGY FUND CALIFORNIA, LLC, as Program Administrator
and

[CORTLAND CAPITAL MARKET SERVICES LLC], as Escrow Agent

BOND PURCHASE AND DRAW-DOWN AGREEMENT

Dated as of [Dated Date]

Relating to

California Home Finance Authority
PACE Program Limited Obligation Improvement Bonds
Series 2015A
Series 2015B
Series 2015C




(iv)

™)

(vi)

(b)

Section 2.01

any headings preceding the texts of the several Articles and Sections of this Purchase
Agreement, and any table of contents or marginal notes appended to copies hereof, shall
be solely for convenience of reference and shall neither constitute a part of this Purchase
Agreement nor affect its meaning, construction or effect;

any certificates, letters or opinions required to be given pursuant to this Purchase
Agreement shall mean a signed document attesting to or acknowledging the
circumstances, representations, opinions of law or other matters therein stated or set forth
or setting forth matters to be determined pursuant to this Purchase Agreement; and

in any case where the date of payment of interest on or principal of the Series 2015
Bonds, or the date fixed for redemption of any portion of the Series 2015 Bonds, shali not
be a Business Day, then payment of interest or principal need not be made on such date
but may be made on the next Business Day with the same force and cifect as if made on
the date of payment or the date fixed for redemption or purchase, and no interest shall
accrue for the period after such date.

All conditions and requirements of this Purchase Agreement relating to the obligations of
the Purchaser to advance the proceeds of the Series 2015 Bonds are for the sole benefit of
the Purchaser and no other person or party (including, without limitation, the general
contractor or subcontractors and materialmen engaged in the construction of the
Qualifying Improvements} shall have the right to rely on the satisfaction of such
conditions and requirements by the applicable Property Owner as a condition precedent to
the Purchaser making any advance of the purchase price of the Series 2015 Bonds, or for
any other purpose.

ARTICLE IL
REPRESENTATIONS, WARRANTIES AND COVENANTS

REPRESENTATIONS OF AND WARRANTIES BY THE ISSUER. The Issuer

represents and warrants (and it will be a condition of the obligation of the Purchaser to purchase and
accept delivery of the Series 2015 Bonds that the Issuer so represent and warrant as of the Closing Date,
and such representations and warranties will be deemed to be applicable as of the date of each Advance)

that:

(a)

)

()

The Issuer is a joint powers agency organized and existing under the laws of the
State.

The Issuer has full power and authority (1) to enter into this Purchase Agreement, (2) to
issue and deliver the Series 2015 Bonds as provided herein, (3) to use the proceeds of the
Series 2015 Bonds to provide funds to finance or refinance the cost of Qualifying
Improvements for use by property owners desiring such improvements and who are
willing to enter into Assessment Contracts with the Issuer and agree to the imposition of
Assessments, and (4) to carry out the transactions contemplated to be carried out by the
Issuer in this Purchase Agreement, the Indenture and the Program Administration
Agreement.

By official action of the Issuer prior to or concurrently with the acceptance hereof, the
Issuer has duly authorized and approved the execution and delivery of, and the
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(d)

(e

®

(8)

(h)

@

performance by the Issuer of the obligations on its part contained in, the Indenture, the
Series 2015 Bonds, this Purchase Agreement and the other Bond Documents to which the
Issuer is a party and has duly authorized and approved the consummation of the
transactions contemplated to be carried out by the Issuer by this Purchase Agreement.

All approvals, consents and orders of any govemnmental authority, board, agency or
commission having jurisdiction which would constitute a condition precedent to the
performance by the Issuer of its obligations hereunder and under the Indenture, the Series
2015 Bonds and the Program Administration Agreement have been obtained and the
Issuer has taken all actions and obtained all approvals required by the Act.

The Issuer is not in breach of or in default under any applicable law or administrative
regulation of the State or the United States that would materially impair the performance
of its obligations under the Indenture, this Purchase Agreement, the Series 2015 Bonds
and the Program Administration Agreement, and to acknowledge compliance with the
provisions of each thereof, will not conflict with or constitute a material breach or default
under any law, administrative regulation, judgment, decree, loan agreement, note,
resolution, agreement or other instrument to which the Issuer is a party or is otherwise
subject.

The Issuer has not received notice of any action, suit, proceeding, inquiry or
investigation, at law or in equity, before any court, public board or body, pending, and to
its knowledge, no such action or suit is threatened, against the Issuer, affecting its
existence or the titles of its officials to their respective offices or seeking to prohibit,
restrain or enjoin the financing or sale, issuance or delivery of the Series 2015 Bonds or
the pledge of the Transferred Property to pay the principal of and interest on the Series
2015 Bonds, or in any way contesting or affecting the validity or enforceability of the
Series 2015 Bonds, the Indenture, this Purchase Agreement or the Program
Administration Agreement, or contesti g the powers of the Issuer or any authority for the
issuance of the Series 2015 Bonds, the execution and delivery of this Purchase
Agreement, the Indenture or the Program Administration Agreement, wherein an
unfavorable decision, ruling or finding would materially and adversely affect the validity
or enforceability of the Series 2015 Bonds, the Indenture, the Program Administration
Agreement or this Purchase Agreement against the Issuer.

The Series 2015 Bonds, when issued and delivered in accordance with the Indenture and
sold to the Purchaser as provided herein, will be the validly issued and outstanding
binding obligations of the Issuer enforceable in accordance with their respective terms
(except as limited by bankruptcy, insolvency or other similar laws affecting the rights and
remedies of creditors generally and general principles of equity) and entitled to the
benefits of the Indenture as provided therein.

This Purchase Agreement, the Indenture and the Program Administration Agreement are
valid and binding obligations of the Issuer enforceable in accordance with their respective
terms (except as limited by bankruptcy, insolvency or other similar laws affecting the
rights and remedies of creditors generally and general principles of equity).

Each Assessmeni Contraci, when entered into, will be a valid and binding
agreement of the Issuer. FEack Assessment will be secured by a valid and
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Section 2.02

enforceable lien on the respective property coequal to and independent of the lien for
general ad valorem taxes.

The Resolution of Intention, the Resolution Confirming Report, the Resolution of
Issuance, the Indenture, this Purchase Agreement, and the Series 2015 Bonds have been
validated by the Superior Court of the State of California, County of Sacramento, by final
judgment entered on 2015.

COVENANTS OF THE ISSUER. The Issuer covenants with the parties hereto for the

benefit of the parties hereto and any subsequent Owners from time to time of the Series 2015 Bonds as

follows:

(2)

®)

©

(d)

(e)

®)

The Issuer will take all action and do all things which it is authorized by law to take and
do (1) in order to perform and observe all covenants and agreements on its part to be
performed and observed under this Purchase Agreement, the Series 2015 Bonds, the
Indenture, the Program Administration Agreement and the other Bond Documents to
which the Issuer is a party and (2) in order to provide for and to assure payment of the
principal of, and the premium, if any, and interest on, the Series 2015 Bonds when due in
accordance with the terms thereof.

The Issuer will not knowingly and, without the prior written consent of the parties hereto,
create, assume or suffer to exist any assignment, pledge, security interest or other lien,
encumbrance or charge on the Pledged Revenues, other than as permitted or required
under the Bond Documents.

The Issuer will execute, acknowledge, when appropriate, and deliver from time to time at
the request of the Purchaser or the Program Administrator, but at the sole cost and
expense of the Program Administrator, such instruments and documents as in the opinion
of the Purchaser or the Program Administrator, are reasonably necessary or desirable to
carry out the intent and purpose of this Purchase Agreement.

The Issuer will promptly pay or cause to be paid the principal of and interest on the Series
2015 Bonds as such payments become due, subject to the limitations contained in the
Indenture.,

The Issuer will promptly notify the Purchaser, the Program Administrator, the Escrow
Agent and the Trustee of the occurrence of any Event of Default of which it has actual
knowledge.

So long as any Series 2015 Bonds are Outstanding, the Issuer shall employ the services of
a Program Administrator. At the request of the then-current Program Administrator or if
the then-current Program Administrator is unable to perform its duties as Program
Administrator under this Purchase Agreement or the Indenture, the Issuer shall employ
another Person to perform the services of the Program Administrator under this Purchase
Agreement and the Indenture. The Issuer may appoint multiple Persons to perform the
duties of the Program Administrator under this Purchase Agreement and the Indenture,
each such Person performing those duties as are specified in the appointment of the
Issuer.
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Section 2.03

REPRESENTATIONS OF AND WARRANTIES BY THE PROGRAM

ADMINISTRATOR. The Program Administrator represents and warrants (and it will be a condition of
the obligation of the Purchaser to purchase and accept delivery of the Series 2015 Bonds that the Program
Administrator so represent and warrant as of the Closing Date, and such representations and warranties
will be deemed to be applicable as of the date of each Advance):

(a)

(b

(©

G

(e)

The Program Administrator (1) is a limited liability company duly organized and validly
existing and in good standing under the laws of the State of California and is duly
authorized to do business in the State of California, (2) has full power and authority to
execute and deliver the Bond Documents to which the Program Administrator is a party
and to enter into and perform its obligations under the Bond Documents to which the
Program Administrator is a party, (3) has duly authorized, executed and delivered the
Bond Documents.to which the Program Administrator is a party and (4) represents and
warrants that such documents constitute legal, valid and binding obligations of the
Program Administrator enforceable against the Program Administrator in accordance
with their respective terms, subject to bankruptcy, insolvency or other similar laws
affecting the rights and remedies of creditors generally and general principles of equity).

The representations and warranties contained in the Program Administration Agreement
are true in all material respects, and by this reference such representations and warranties
are incorporated into this Purchase Agreement.

The Program Administrator has not received notice of any pending action, suit or
proceeding at law or in equity, by or before any Governmental Authority or, to the
knowledge of the Program Administrator, threatened against or affecting the Program
Administrator or the Program or which may materially adversely affect the financial
condition of the Program Administrator, or involving the validity or enforceability of any
of the Bond Documents, and, to the Program Administrator’s knowledge, neither is the
Program Administrator in default with respect to any order, writ, judgment, decree or
demand of any court or any Governmental Authority.

Neither the execution and delivery of the Bond Documents to which the Program
Administrator is a party, the consummation of the transactions contemplated thereby nor
the fulfillment of or compliance with the provisions thereof will (1) result in a breach of
or conflict with any term or provision in the’ operating agreement of the Program
Administrator, (2) require consent under (which has not been heretofore received) or
result in a breach of or default under any credit agreement, indenture, purchase
agreement, mortgage, deed of trust, commitment, guaranty or other agreement or
instrument to which the Program Administrator is a party or by which the Program
Administrator or any property of the Program Administrator may be bound or affected, or
(3) conflict with or violate any existing law, rule, regulation, judgment, order, writ,
injunction or decree of any government, governmental instrumentality or court (domestic
or foreign) having jurisdiction over the Program Administrator or any of the property of
the Program Administrator,

-No approval or other action by any Governmental Authority is required in connection

with the execution or performance by the Program Administrator of the Bond Documents
to wkich the Program Administrator is a party.
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(h)

Section 2.04

There is no defauit under any Bond Document to which the Program Administrator is a
party and no event has occurred and is continuing which with notice or the passage of
time or both would constitute a default under any Bond Document to which the Program
Administrator is a party.

All proceeds of the Drawdown Bonds Advanced to or upon the order of the Frogram
Administrator pursuant to a Funding Notice and Requisition as provided for in the
Indenture shall be used solely for paying or refinancing the costs of Qualifying
Improvements.

The Program Administrator will comply with all of the terms, conditions and provisions
of the Program Administration Agreement and the Program Report, including the
applicable Program Handbooks referenced therein, and all the terms, conditions and
provisions of the Indenture applicable to it. All of the representations, certifications,
statements of reasonable expectation and covenants made by the Program Administrator
in the Program Administration Agreement are hereby declared to be for the benefit of,
among others, the Issuer and the Purchaser and are incorporated by this reference as
though set forth in full herein.

COVENANTS OF THE PROGRAM ADMINISTRATOR. The Program Administrator

covenants and agrees with the parties hereto for the benefit of the parties hereto and any subsequent
Owners from time to time of the Series 2015 Bonds as follows:

(a)

(b)

(©

(d)

(e

The Program Administrator will promptly notify the Issuer, the Trustee, the Escrow
Agent and the Purchaser of the occurrence of any Event of Default of which it has
knowledge.

The Advances of the purchase price of the Series 2015 Bonds pursuant to the terms
hereof and of the Indenture and the disbursements to be made by the Escrow Agent of
such Advances pursuant to a Funding Notice and Requisition(s) furnished by the Program
Administrator to the Escrow Agent and the Trustee, as provided for in the Indenture and
otherwise in accordance with the terms hereof and of the Indenture, will, if made in
accordance with such Funding Notice and Requisition(s), be applied upon the order of the
Program Administrator solely for the purposes set forth herein and in the Indenture.

The Program Administrator will administer the Program on behalf of the Issuer in
accordance with the provisions of the Program Administration Agreement, the Program
Report, including the applicable Program Handbooks referenced therein, this Purchase
Agreement and the Indenture, and the covenants set forth in the Program Administration
Agreement will be observed, such covenants being incorporated into this Purchase
Agreement by reference.

The Program Administrator will not take or omit to take any action which will in any way
cause the proceeds of the Series 2015 Bonds to be applied in a manner other than as
provided in the Indenture.

Prior to the Closing, the Program Administrator will obtain all governmental consents,

approvals, orders or authorizations of any Governmental Authority that constitute a
condition precedent to the performance of its obligations under this Purchase Agreement,
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‘the Program Administration Agreement, the Program Report, including the applicable

Program Handbooks referenced therein, and the Indenture.

The Program Administrator agrees that if it shail no longer be the Program Administrator
under the Program Administration Agreement, the Program Administrator shall assign to
the successor Program Administrator thereunder all of the Program Administrator’s rights
and obligations pursuant to the Program Administration Agreement and the other Bond
Documents, and in that connection will execute and deliver all instruments and
documents necessary or appropriate therefor. Any transfer or assignment of such rights
and obligations shall be pursuant to the terms and provisions of the Program
Administration Agreement.

The Program Administrator agrees that if Ygrene Energy Fund, Inc. shall no longer be the
Purchaser under this Purchase Agreement, the Issuer has the absolute right, in its sole
discretion, to terminate and replace Ygrene Energy Fund California, LLC as the Program
Administrator under the Bond Documents; provided that nothing in this paragraph (g)
shall affect the rights of the Purchaser to (1) sell or otherwise dispose of any Sub-Series
Bonds in accordance with the Indenture, (2) continue to own any Sub-Series Bonds
owned by it prior to such sale or assignment, with all the rights appertaining thereto, and
(3) purchase from the successor Purchaser additional Sub-Series Bonds which the
successor Purchaser acquires by making Advances hereunder.

REPRESENTATIONS AND COVENANTS OF THE PURCHASER. The Purchaser

represents to and covenants and agrees with the parties hereto, as follows:

(@

®

(©)

The Purchaser (1) is a corporation duly organized and validly existing and in good
standing under the laws of the state of Delaware and is duly authorized to do business in
the state of California, (2) has full power and authority to execute and deliver the Bond
Documents to which the Purchaser is a party and to enter into and perform its obligations
under the Bond Documents to which the Purchaser is a party, (3) has duly authorized,
executed and delivered the Bond Documents to which the Purchaser is a party and (C)]
represents and warrants that such documents constitute legal, valid and binding
obligations of the Purchaser enforceable against the Purchaser in accordance with their
respective terms, subject to bankruptcy, insolvency or other similar laws affecting the
rights and remedies of creditors generally and general principles of equity)

The Purchaser has not received notice of any pending action, suit or proceeding at law or
in equity, by or before any Governmental Authority or, to the knowledge of the
Purchaser, threatened against or affecting the Purchaser or the Program or which may
materially adversely affect the financial condition of the Purchaser, or involving the
validity or enforceability of any of the Bond Documents, and, to the Purchaser’s
knowledge, neither is the Purchaser in defauit with respect to any order, writ, judgment,
decree or demand of any court or any Governmental Authority.

Neither the execution and delivery of the Bond Documents to which the Purchaser is a
party, the consummation of the transactions contemplated thereby nor the fulfillment of
or compliance with the provisions thereof will (1) result in a breach of or conflict with
any term or provision in the articles of incorporation of the Purchaser, (2) require consent
under (which has not been heretofore received) or result in a breach of or default under
any credit agreement, indenture, purchase agreement, mortgage, deed of trust,

267



@

(¢)

®

(&

®

()

)

commitment, guaranty or other agreement or insttument to which the Purchaser is a party
or by which the Purchaser or any property of the Purchaser may be bound or affected, or
(3) conflict with or violate any existing law, rule, regulation, judgment, order, writ,
injunction or decree of any government, governmental instrumentality or court (domestic
or foreign) having jurisdiction over the Purchaser or any of the property of the Purchaser.

No approval or other action by any Governmental Authority is required in connection
with the execution or performance by the Purchaser of the Bond Documents to which the
Purchaser is a party.

There is no default under any Bond Document to which the Purchaser is a party and no
event has occurred and is continuing which with notice or the passage of time or both
would constitute a default under any Bond Document to which the Purchaser is a party.

The Purchaser has had an opportunity to make such investigations and has had access to
such information with respect to the Issuer and its affairs and condition, financial or
otherwise, the Program, the Bond Documents and the Act, which the Purchaser has
deemed necessary in connection with and as a basis for the purchase of the Series 2015
Bonds, and any and all information relating to the Issuer, the Program and the Series 2015
Bonds which the Purchaser has requested has been provided to the Purchaser.

The Drawdown Bonds are being acquired by the Purchaser for investment and not with a
view to, or for resale in connection with, any distribution of the Drawdown Bonds not
exempt under Section 4(2) of the Securities Act of 1933, as amended. The Purchaser
intends to sell or transfer Sub-Series Bonds, strictly in accordance with the restrictions
contained in and as permitted by the terms of the Indenture and in compliance with all
applicable Securities Laws. The Purchaser understands that it may need to bear the risks
of its investment in the Drawdown Bonds and in Sub-Series Bonds for an indefinite time,
since any sale prior to maturity may not be possible.

The Purchaser agrees to notify the Issuer and the Trustec (with a copy to the Program
Administrator) in writing of any proposed transfer or sale of any Sub-Series Bond. Any
transfer, assignment or resale of a Sub-Series Bond shall be pursuant to the terms and
provisions of the Indenture.

The Purchaser agrees that if it shall no longer be the Purchaser under this Purchase
Agreement, the Purchaser shall assign to the successor Purchaser hereunder all of the
Purchaser’s rights pursuant to this Purchase Agreement and the other Bond Documents,
and in that connection will execute and deliver all instruments and documents necessary
or appropriate therefor. Notwithstanding the foregoing, the Purchaser shall retain the
rights to (1} sell or otherwise dispose of Sub-Series Bonds in accordance with the
Indenture, (2) continue to own any Sub-Series Bonds owned by it prior to such
assignment, with all the rights appertaining thereto, and (3) purchase from the successor
Purchaser additional Sub-Seriecs Bonds which the successor Purchaser acquires by
making Advances hereunder. The Purchaser understands that the Series 2015 Bonds are
limited obligations of the Issuer payable solely from the sources specified in the
Indenture.

The Purchaser has received from the Program Administrator and the Issuer whatever
information requested with respect to the Program Administrator and the Program which
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the Purchaser deems, as a reasonable investor, important in reaching its investment
decision to purchase the Series 2015 Bonds. The Purchaser acknowledges that neither the
Issuer nor its counsel, nor Bond Counsel, have made any investigation or inquiry with
respect to the affairs or condition, financial or otherwise, of the Program Adminisirator,
the financial viability of the Program, or the adequacy or sufficiency of the security for
the Series 2015 Bonds, and that the Issuer, its counsel and Bond Counsel do not make any
representation to the Purchaser with respect to the adequacy, sufficiency or accuracy of
any financial statements or other information provided to the Purchaser by the Program
Administrator, or with respect to the ability of the Program Administrator to fulfill its
obligations with respect to the transactions contemplated in connection therewith. The
Purchaser has made an independent evaluation of the factors listed above without reliance
upon any evaluation or investigation by the Issuer or its agents as to any of them.

The Purchaser agrees that if Ygrene Energy Fund California, LLC shall no longer be the
Program Administrator under the Program Administration Agreement, the Issuer has the
absolute right, in its sole discretion, to terminate and replace Ygrene Energy Fund, Inc. as
the Purchaser hereunder and under the other Bond Documents; provided that nothing in
this paragraph (k) shall affect the rights of the Purchaser to (1) sell or otherwise dispose
of any Sub-Series Bonds in accordance with the Indenture, (2) continue to own any Sub-
Series Bonds owned by it prior to such sale or assignment, with all the rights appertaining
thereto, and (3) purchase from the successor Purchaser additional Sub-Series Bonds
which the successor Purchaser acquires by making Advances hereunder.

REPRESENTATIONS OF AND WARRANTIES BY THE ESCROW AGENT.

The Escrow Agent represents and warrants (and it will be a condition of the obligation of the Purchaser to
purchase and accept delivery of the Series 2015 Bonds that the Escrow Agent so represent and warrant as
of the Closing Date, and such representations and warranties will be deemed to be applicable as of the
date of each Advance):

(a)

®

The Escrow Agent (1) is a limited liability company duly organized and validly existing
and in good standing under the laws of the State of Delaware and is duly anthorized to do
business in the State of California, (2) has full power and authority to execute and deliver
the Bond Documents to which the Escrow Agent is a party and to enter into and perform
its obligations under the Bond Documents to which the Escrow Agent is a party, (3) has
duly authorized, executed and delivered the Bond Documents to which the Escrow Agent
is a party and (4) represents and warrants that such documents constitute legal, valid and
binding obligations of the Escrow Agent enforceable against the Escrow Agent in
accordance with their respective terms (except as limited by bankruptcy, insolvency or
other similar laws affecting the rights and remedies of creditors generally and
general principles of equity);

The Escrow Agent has not received notice of any pending action, suit or proceeding at
law or in equity, by or before any Governmental Authority or, to the knowledge of the
Escrow Agent, threatened against or affecting the Escrow Agent or the Program or which
may materially adversely affect the financial condition of the Escrow Agent, or involving
the validity or enforceability of any of the Bond Documents, and, to the Escrow Agent’s
knowledge, neither is the Escrow Agent in defanlt with respect to any order, writ,
judgmient, decree or demand of any court or any Governmental Authority.
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Neither the execution and delivery of the Bond Documents to which the Escrow Agent is
a party, the consummation of the transactions contemplated thereby nor the fulfillment of
or compliance with the provisions thereof will (1) result in a breach of or conflict with
any term or provision in the operating agreement of the Escrow Agent, (2) require
consent under (which has not been heretofore received) or result in a breach of or defanlt
under any credit agreement, indenture, purchase agreement, mortgage, deed of trust,
commitment, guaranty or other agreement or instrument to which the Escrow Agent is a
party or by which the Escrow Agent or any property of the Escrow Agent may be bound
or affected, or (3) conflict with or violate any existing law, rule, reguiation, judgment,
order, writ, injunction or decree of any government, governmental instrumentality or
court (domestic or foreign) having jurisdiction over the Escrow Agent or any of the
property of the Escrow Agent.

No approval or other action by any Governmental Authority is required in connection
with the execution or performance by the Escrow Agent of the Bond Documents to which
the Escrow Agent is a party.

To the best of the Escrow Agent’s knowledge, there is no default under any Bond
Document to which the Escrow Agent is a party and no event has occurred and is
continuing which with notice or the passage of time or both would constitute a default
under any Bond Document to which the Escrow Agent is a pany.

COVENANTS OF THE ESCROW AGENT. The Escrow Agent covenants and agrees

with the parties hereto for the benefit of the parties hereto and any subsequent Owners from time to time
of the Series 2015 Bonds as follows:

(2)

(®

(©)

(d)

(e)

The Escrow Agent will promptly notify the Issuer, the Trustee, the Program
Administrator and the Purchaser of the occurrence of any Event of Default hereunder of
which it has knowledge.

The Advances of the purchase price of the Series 2015 Bonds pursuant to the terms
hereof and of the Indenture will be applied by the Escrow Agent solely as set forth in the
Funding Notice and Requisition(s) furnished by the Program Administrator as provided
for in the Indenture and this Purchase Agreement.

The Escrow Agent will not take or omit to take any action which will in any way cause
the proceeds of the Series 2015 Bonds to be applied in a manner other than as provided in
the Funding Notice and Requisition(s).

Thbe Escrow Agent will not permit any of the Sub-Series Bonds to be encumbered or
transferred except as provided in this Purchase Agreement.

The Escrow Agent agrees that if it shall no longer be the Escrow Agent hereunder, the
Escrow Agent shall assign to the successor Escrow Agent hereunder all of the Escrow
Agent’s rights and obligations hereunder and the other Bond Documents, and in that
connection will execute and deliver all instruments and documents necessary or
appropriate thevefor, Any transfer or assignment of such rights and obligations shall be
pursuant to the terms and provisions of this Purchase Agreement.
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ARTICLE HI.
PURCHASE AND SALE OF THE SERIES 2015 BONDS

Section 3.01  CLOSING DATE. The Series 2015 Bonds shall be issuable initially as three Drawdown
Bonds registered in the name of the Purchaser, as follows:

(a) a Series 2015A Drawdown Bond, which shall be drawn in connection with Assessment
Contracts having a 20-year Assessment term;

(b) a Series 2015B Drawdown Bond, which shall be drawn in connection with Assessment
Contracts having a 15-year Assessment term; and

(c) a Series 2015C Drawdown Bond, which shall be drawn in connection with Assessment
Contracts having a 10-year Assessment term;

however, the principal amount due on each Drawdown Bond shall be only such amount as has been
drawn down by the Issuer on such Drawdown Bond.

Upon satisfaction of the conditions set forth in Section 3.02 hereof, the Purchaser will purchase
each Drawdown Bond from the Issuer, and the Issuer will sell each Drawdown Bond to the Purchaser, on
the Closing Date. Each Advance made under each Drawdown Bond will be considered a Sub-Series
Bond of that series. The Purchaser shall fund the purchase price of each Drawdown Bond and each Sub-
Series Bond by making Advances.

The initial Advance for the purchase of the Series 2015A Drawdown Bond shall be in the
aggregate amount of $ (but may consist of one or more Advances to evidence each property
receiving funding) and will be made by the Purchaser [and received by the Escrow Agent] [to finance or
refinance certain Qualifying Improvements under the related Assessment Contracts] on the Closing Date.
The initial Advance for the purchase of the Series 2015B Drawdown Bond shall be in the aggregate
amount of § (but may consist of one or more Advances to evidence each property receiving
funding) and will be made by the Purchaser [and received by the Escrow Agent] [to finance or refinance
certain Qualifying Improvements under the related Assessment Contracts] on the Closing Date. The
initial Advance for the purchase of the Series 2015C Drawdown Bond shall be in the aggregate amount of
$ (but may consist of one or more Advances to evidence each property receiving funding) and
will be made by the Purchaser [and received by the Escrow Agent] [to finance or refinance certain
Qualifying Improvements under the related Assessment Contracts] on the Closing Date.

Provided that the conditions to Advances contained in this Purchase Agreement are either
satisfied or waived by the Purchaser, the balance of the purchase price of each Drawdown Bond shall be
Advanced in subsequent installments by the Purchaser. The purchase price for each Drawdown Bond
shall be the sum of (1) the principal amount of the Initial Advance (which shall be payable in immediately
available funds), together with (2) all additional principal amounts of subsequent Advances by the
Purchaser from time to time under such Drawdown Bond pursuant fo the terms of this Purchase
Agreement and the Indenture.

Section 3.02 CONDITIONS PRECEDENT TO THE CLOSING AND THE INITIAL ADVANCE.
The Purchaser shall not be obligated hereunder to purchase a Drawdowu Bond and to make the Initial
Advance under such Drawdown Bond on the Closing Date unless the following conditions and those
conditions set forth in Section 4.01 and 4.02 hereof shall have been satisfied or waived by the Purchaser:
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(vii)

(viii)

The Purchaser shall have received (and approved as appropriate):

the executed Drawdown Bond and executed counterparts of the Indenture and all of the
Bond Documeats;

certified copies of the Resolution of Intention, the Resolution Confirming Report and the
Resolution of Issuance;

an opinion of counsel to the Issuer in form and substance satisfactory to the Purchaser
and its counsel;

an opinion of Bond Counsel substantially to the effect that: (1) the Series 2015 Bonds and
the Bond Documents constitute legal, valid and binding obligations of the Issuer,
enforceable in accordance with their respective terms (except as limited by bankruptcy,
insolvency or other similar laws affecting the rights and remedies of creditors generally
and general principles of equity); (2) each Assessment Contract will create a valid
Assessment secured by a valid lien on the applicable property coequal to and independent
of the lien for general ad valorem taxes; (3) it is not necessary to qualify the Indenture
under the provisions of the Trust Indenture Act of 1939; and (4) the Series 2015 Bonds
were validated by the Superior Court of the State of California, County of Sacramento, by
final judgment issued on 2015, with no appeal taken therefrom within thirty days
following such final judgment, and such validation judgment is conclusive under
California law as to all matters adjudicated or that could have been adjudicated against
the Issuer and all parties affected thereby;

a certificate of one or more officers of the Issuer and such other proof as the Purchaser
shall require 1o establish the truth of the representations and warranties set forth in
Section 2,01 hereof;

a certificate of one or more officers of the Program Administrator and such other proof as
the Purchaser shall require to establish the truth of the representations set forth in Section
2.03 hereof;

a certificate of one or more officers of the Trustee to the effect that: (1) the Trustee
is a national banking association, duly organized, validly existing and in good
standing under the laws of the United States and is authorized to exercise trust
powers in the state of California; (2} the Trustee has full corporate power and
authority, including all necessary trust powers, to execute and deliver this Purchase
Agreement and the Indenture, to perform its obligations thereunder and to
authenticate the Drawdown Bonds and the Sub-Series Bonds; (3) this Purchase
Agreement and the Indenture constitute legal, valid and binding obligations of the
Trustee, enforceable against the Trustee in accordance with their respective terms
(except as limited by bankruptcy, insolvency or other similar laws affecting the
rights and remedies of creditors generally and general principles of equity); and (4)
the Drawdown Bonds and any Sub-Series Bonds issued on the Closing Date have
been duly authenticated by an authorized officer of the Trustee;

a certificate of one or more officers of the Program Administrator to the effect that: (1}

the Program Administrator is a limited liability company duly organized and validly
existing and in good standing under the laws of the State of California and is duly
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(i)
(iii)

(iv)

)

(vi)

authorized to do business in the State of California; (2) the Program Administrator has
full power and authority to execute and deliver the Bond Documents to which the
Program Administrator is a party and to enter into and perform its obligations under the
Bond Documents to which the Program Administrator is a party; and (3) the Program
Administrator has duly authorized, executed and delivered the Bond Documents to which
the Program Administrator is a party and such documents constitute legal, valid and
binding obligations of the Program Administrator enforceable against the Program
Administrator in accordance with their respective terms (except as limited by
bankruptcy, insolvency or other similar laws affecting the rights and remedies of
creditors generally and general principles of equity);

a certificate of one or more officers of the Escrow Agent to the effect that: (1) the Escrow
Agent is a limited liability company duly organized and validly existing and in good
standing under the laws of the State of Delaware; (2) the Escrow Agent has full power
and authority to execute and deliver the Bond Documents to which the Escrow Agentisa
party and to enter into and perform its obligations under the Bond Documents to which
the Escrow Agent is a party; and (3) the Escrow Agent has duly authorized, executed and
delivered the Bond Documents to which the Escrow Agent is a party and such documents
constitute legal, valid and binding obligations of the Escrow Agent enforceable against
the Escrow Agent in accordance with their respective terms, {except as limited by
bankruptcy, insolvency or other similar laws affecting the rights and remedies of
creditors generally and general principles of equity); and

such other or further documents, data or information with respect to the Program as the
Purchaser or its counsel may reasonably request.

The Issuer and its counsel shall have received (and approved as appropriate) or waived its
right to receive:

a fully executed copy of the limited liability company operating agreement of the
Program Administrator, and a certificate of good standing in the State of the Program
Administrator;

a certificate of good standing in Delaware of the Escrow Agent;

a certified copy of the articles of incorporation of the Purchaser, and a certificate of good
standing in the State of the Purchaser;

a resolution (or unanimous written consent) of the appropriate governing body of the
Program Administrator approving and authorizing the execution and delivery of the Bond
Documents to which the Program Administrator is a party, in form and substance
satisfactory to the Issuer;

a resolution (or unanimous written consent) of the appropriate governing body of the
Purchaser approving and authorizing the execution and delivery of the Bond Documents
to which the Purchaser is a party, in form and substance satisfactory to the Issuer; and

such other or furiher documents, daia or information with respect to the Program
Administrator and the Purchaser as the Issuer or its counsel may reasonably request.
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(i)

ARTICLEIV.
ADVANCES BY THE PURCHASER; CONDITTONS PRECEDENT
ADVANCES.

The Purchaser will make (1) the Initial Advances in immediately available funds upon
satisfaction of the conditions set forth in Section 3.02 and Section 4.02 hereof and (2)
future Advances upon the conditions set forth in Section 4.03 hereof. All such future
Advances shall be funded to the Escrow Agent for disbursement in an amount equal to
the amount indicated in the corresponding Funding Notice and Requisition. The
Purchaser shall provide notice to the Program Administrator at least two {2) Business
Days prior to the date when such funds will be Advanced, and the Program Administrator
shall provide to the Trustee and the Escrow Agent a Funding Notice and Requisition at
least one (1) Business Day prior to the date when such funds will be Advanced. Each
Funding Notice and Requisition shall be substantially in the form attached to the
Indenture as Exhibit C. No Owner of a Sub-Series Bond other than the Purchaser shall be
required or permitted to make Advances hereunder.

Each Advance shall constitute a corresponding payment of the purchase price of a portion
of the applicable Drawdown Bond.

Upon receipt by the Escrow Agent of an Advance in accordance with the terms of hereof
and of Section 3.05(d) of the Indenture:

the Escrow Agent shall notify the Trustee in writing (which may be by fax or email) that
it has received the funds and that the Trustee may issue, authenticate and register a Sub-
Series Bond cormresponding to such Advance, in accordance with the information
contained in the corresponding Funding Notice and Requisition;

the Trustee shall assign a SUBR_-__ number to the Sub-Series Bond, issue, authenticaie
and register the Sub-Series Bond, and notify the Escrow Agent and the Program
Administrator in writing (which may be by fax or email) that the Sub-Series Bond has
being issued;

(iii) the Trustee shall note on the applicable Drawdown Bond that an additional principal

amount of the Drawdown Bond, equal to the amount of the Advance (and the principal
amount of the corresponding Sub-Series Bond), has been purchased; and

(iv) the Escrow Agent shall disburse the Advance to or upon the order of the Program

Y

Administrator (or, at the direction of the Program Administrator, to such contractors or
subcontractors as specified in writing to the Escrow Agent by the Program
Administrator).

The Program Administrator shail provide to the Trustee the Collateral Information, as
well as all information required under Sections 4.01 and 4.02 of the Indenture upon
redemption of any Sub-Series Bond, and on the basis of such information the Trustee
shall maintain, or cause to be maintained, complete and accurate records regarding:
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(i) the Collateral Information and the SUBR_-__ number of the related Sub-Series Bond,

and the amount and the corresponding increase in the Outstanding principal amount of
the Drawdown Bond that has been purchased; and

(ii) the redemption of all or any portion of each Sub-Series Bond, the date of such

Section 4.02

redemption and the corresponding decrease in the Outstanding principal amount of the
Drawdown Bond that has been redeemed.

CONDITIONS PRECEDENT TO THE INITIAL ADVANCE. The Purchaser shall not

be obligated to make the Initial Advance of the purchase price of a Drawdown Bond unless the
representations and warranties of the Issuer and the Program Administrator made in Article IT hereof shall
be true and correct, there shall be no Event of Default under any of the Bond Documents and there shall
be no event that with the passage of time or the giving of notice or both would become an Event of

Default.

Section 4.03

(2)

(b)

CONDITIONS PRECEDENT TO ADVANCES AFTER THE INITIAL ADVANCE.

Prior to the making of any Advance of the purchase price of a Drawdown Bond after the
Initial Advance, the Purchaser shall provide notice to the Program Administrator at least
two (2) Business Days prior to the date when such funds will be Advanced, and the
Program Administrator shall provide to the Trustee and the Escrow Agent a Funding
Notice and Requisition at least one (1) Business Day prior to the date when such funds
will be Advanced. Each Funding Notice and Requisition shall be substantially in the
form of Exhibit C to the Indenture.

The Purchaser’s obligation to make any Advance of the purchase price of a Drawdown
Bond after the Initial Advance thereunder shall be further subject to satisfaction of the
following conditions:

(i) The representations and warranties of the Issuer, the Escrow Agent and the Program
Administrator made in Article I hereof shall be true and correct as of the date of the
Advance, there shall be no Event of Default under any of the Bond Documents and
there shall be no event that with the passage of time or the giving of notice or both
would become an Event of Default;

(i) The following shail be true and correct on the date of the Advance, and the Program
Administrator shall be deemed to have certified to the Purchaser on the date of the
Advance, that: (A) the Program Administrator has approved the property owner for
financing under the Program in compliance with the Program Administration
Agreement and the Program Report, including the applicable Program Handbooks
referenced therein; (B) the property owner and the Issuer have entered into an
Assessment Contract or Assessment Contracts related to the Qualifying
Improvements; (C) construction of the Qualifying Improvements applicable to such
Advance has been completed to the satisfaction of the Program Administrator; (D)
payment to the property owner or the contractor(s) therefor is due and payable; and
(E) a Notice of Assessment has been recorded against the property securing the
Assessment;

(ii; None of the documents or opinions referred to in Section 3.02 hereof have been
amended, modified or withdrawn;
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(2)
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Section 4.05

(iv) No litigation shall be pending or threatened relating to the Qualifying Improvements,

the Assessment or the 3eries 2015 Bonds; and

(v) All mechanics liens and other encumbrances relating to the Qualifying Improvements
have been, or by application of the Advance will be, removed and terminated.

EFFECT OF ADVANCES.

The Purchaser shall have no obligations or liability whatsoever with respect to the
construction or installation of Qualifying Improvements other than to purchase the
Drawdown Bonds in the manner as herein and in the Indenture provided.

The Issuer shall have no obligations or liability whatsoever with respect to the
construction or installation of Qualifying Improvements other than to provide for the
financing thereof by issuing the Series 2015 Bonds as provided in the Indenture.

It is acknowledged and understood by the parties hereto that: (1) the Program
Administrator has the sole responsibility for taking and approving applications from
Property Owners under the Program, and for ensuring the qualification of the Property
Owners and the Qualifying Improvements to meet the requirements of the Act and the
Program Report, including the applicable Program Handbooks referenced therein, all as
further set forth in Section 5.01 hereof and in the Program Adminisiration Agreement, (2)
that any Advance made hereunder by the Purchaser is made solely in reliance upon the
Program Administrator’s determinations of the matters described in clause (1), and (3)
neither the Purchaser, the Escrow Agent, the Issuer nor the Trustee makes any
representation as to such matters.

ADVANCES UPON EVENTS OF DEFAULT. In the event of the occurrence and

during the continuance of any Event of Default hereunder or under the Indenture, the Purchaser shall have
the right, but not the obligation, to make any further Advances hereunder.

Section 5.01

(2)

(®)

(c)

ARTICIE V.

ASSESSMENT CONTRACTS
EXECUTION OF ASSESSMENT CONTRACTS.

Pursuant to the provisions of the Program Administration Agreement and the Program
Report, including the applicable Program Handbooks referenced therein, the Program
Administrator shall take applications from Property Owners desiring to participate in the
Program, perform all required underwriting procedures and approve or disapprove
applications.

Upon providing the Issuer with written evidence of the Program Administrator’s approval
of a Property Owner’s application, the Issuer shall enter into an Assessment Contract,
substantially in the form attached hereto as Exhibit B, with such Property Owner.

[Upon completion of construction of the Qualifying Improvements and the making of the

related Advance hereunder by the Purchaser, the Program Administrator, on behalf of the
Issuer, shall record a Notice of Assessment against the related property in the official
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Section 5.02

records of the applicable County, which Notice of Assessment will include the
Assessment Contract and any Addendum or Addenda thereto, which, together, shall
indjcate the final Assessment amount and the schedule of annual Assessment payments
due.]

TRACKING OF ASSESSMENT CONTRACTS. The Program Administrator shall hold

in its custody, for the sole benefit of the Owner of the associated Sub-Series Bond, each Assessment
Contract (including the related Addendum).

ARTICLE VL

REMITTANCE OF ASSESSMENT PAYMENTS; REDEMPTION OF SERIES 2015 BONDS

Section 6.01

(a)

(b)

(c)

Section 6.02

(a)

(b)

REMITTANCE OF ASSESSMENT PAYMENTS.

The Issuer, or the Program Administrator acting on behalf of the Issuer, shall remit or
cause to be remitted to the Trustee, immediately upon receipt, for deposit into the
Revenue Fund, all Pledged Revenues received by or for the Issuer. Each such remittance
shall be accompanied by Assessment Identification Instructions as provided in Section
2.03 of the Indenture. In the event the Issuer enters into an agreement with the Tax
Collector to have all Pledged Revenues sent directly to the Trustee as received, the
Trustee shall notify the Program Administrator each time it receives Pledged Revenues,
and the Program Administrator shall immediately send to the Trustee the Assessment
Identification Instructions related to such Pledged Revenues.

The Program Administrator shall calculate the amount of interest due on each Interest
Payment Date and shall provide written notice of such amount, together with a
breakdown of the amount applicable to each Sub-Series Bond, to the Trustee at least five
(5) Business Days prior to such Interest Payment Date.

The Program Administrator shall calculate the amount of principal due on each Principal
Payment Date and shall provide written notice of such amount, together with a
breakdown of the amount applicable to each Sub-Series Bond, to the Trustee at least five
(5) Business Days prior to such Principal Payment Date.

PROCEDURES UPON REDEMPTION.

Prior to any mandatory redemption of a portion of a Sub-Series Bond from moneys
received from the regularly scheduled annual payment of the related Assessment or
Assessments pursuant to Section 4.01(a) of the Indenture, the Program Administrator
shall provide to the Trustee the information related to the payment as described in Section
4.01(a) of the Indenture. Such information shall be provided as part of the written
instructions specified in Section 6.01 hereof. The Trustee shall thereupon note on its
books the portion of the Sub-Series Bond that has been redeemed.

Prior to any mandatory redemption of a Sub-Series Bond from moneys received from the
Prepayment of a related Assessment pursuant to Section 4.01(b) of the Indenture, the
Program Administrator shall provide to the Trustee the applicable Colluteral Informatiou
related to the prepayment. The Trustee shall thereupon (i) note on its books the portion of
the Sub-Series Bond that has been redeemed or that the Sub-Series Bond has been
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Section 7.01

(2)

(b)

Section 8.01

(@)

(b

redeemed in full and (ii) if the redemption is in full, cancel such Sub-Series Bond. The
Program Administrator shall, within thirty (30) days after such redemption, provide the
Tax Collector’s office with the information that the applicable Assessment has been paid
in part or in full and shalt deliver any documents required by the Tax Collector’s office 1o
evidence such payment.

In order to call a Sub-Series Bond for optional redemption pursuant to Section 4.02 of the
Indenture, the Purchaser shall provide to the Trustee immediately available funds
sufficient to pay the redemption price, and the Program Administrator shall provide to the
Trustee the Collateral Information related to such Sub-Series Bond to be redeemed. The
Trustee shall thereupon note on its books that the Sub-Series Bond has been redeemed in
£all, and transfer the Matching Collateral for such Sub-Series Bond to the trustee for the
bonds that refunded such Sub-Series Bond.

ARTICLE VIL
REVENUE FUND
PROCEDURES REGARDING REVENUE FUND.

If a Sub-Series Bond is redeemed upon prepayment of the associated Assessment
pursuant to Section 4.01(b) of the Indenture, the Trustee shall release the amount held in
the Revenue Fund associated with such prepayment, and such amount shall be applied to
redeem such Sub-Series Bond.

If a Sub-Series Bond is optionally redeemed in whole pursuant to Section 4.02 of
the Indenture, the Trustee shall release the amount held in the Revenue Fund
associated with such Sub-Series Bond and which has not vet been paid to the
Owner of such Sub-Series Bond and transfer such amount to the trustee for the
bonds that refunded such Sub-Series Bond.

ARTICLE VI
PROGRAM COSTS ACCOUNTS
PROCEDURES REGARDING PROGRAM COSTS.
Each time an Advance is made, the Escrow Agent shall, unless otherwise directed in
writing by the Program Administrator, remit to the Program Administrator the amount
specified in the Funding Notice and Requisition for payment of administrative fees and
expenses of the Program.

Upon receipt by the Program Administrator of the amount specified in clause (a), the
Program Administrator shall apply the funds as follows:

(i) The Program Administrator shall retain for itself, as payment for the Program

Administrator Fees, the amount owed to it pursuant to the Program Adwiinistration
Agreement;
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(ii) The Program Administrator shall remit to the Trustee the portion of the Trustee Fees
identified in Exhibit F to the Indenture as the Sub-Bond Issuance and Registration
Fee, when and as invoiced by the Trustee; and

(iii) The Program Administrator shall reserve funds to pay fees owing to the Issuer as
specified in the Program Administration Agreement and the Program Report,
including the Program Handbooks referenced therein, on a quarterly basis.

(¢) Upon receipt, the Trustee shall disburse amounts representing the administrative fees and
expenses components of the annual Assessments, such amounts to be identified to the
Trustee by the Program Administrator in writing, as follows:

(i) To the Trustee for its Annual Fee, identified in Exhibit F to the Indenture; and

(i) To the Program Administrator for its annual fee set forth in the Program
Administration Agreement.

(d) The Program Administrator shall pay from its own funds, on the dates set forth, the
following additional fees and expenses of the Trustee:

(i) The Trustee’s Acceptance Fee and counsel fee, identified in Exhibit F to the
Indenture, upon the date of issuance of the Series 2015 Bonds; and

(i) Without duplication of amounts paid pursuant to subsection (c)(i) above, all out-of-
pocket expenses and the Trustee Expenses, as invoiced. The Trustee shall advise the
Program Administrator of any such expenses in advance whenever possible, and
otherwise as soon as they become known. '

ARTICLE IX.
THE PURCHASER, THE PROGRAM ADMINISTRATOR AND THE ESCROW AGENT
Section9.01 PROCEDURES REGARDING TERMINATION.

(a) The Program Administrator and the Purchaser hereby agree that if Ygrene Energy Fund
California, LLC shall no longer be the Program Administrator hereunder, under the
Program Administration Agreement and under the other Bond Documents, the Issuer has
the absolute right, in its sole discretion, to terminate and replace Ygrene Energy Fund,
Inc. as the Purchaser hereunder and under the other Bond Documents; provided that
nothing in this paragraph (a) shall affect the rights of the Purchaser to (1) sell or
otherwise dispose of any Sub-Series Bonds in accordance with the Indenture, (2) continue
to own any Sub-Series Bonds owned by it prior to such sale, with all the rights
appertaining thereto, and (3) purchase from the successor Purchaser additional Sub-Series
Bonds which the successor Purchaser acquires by making Advances hereunder.

(b) The Program Administrator may resign at any time and be discharged of the duties and
obligations hereunder, under the Program Administration Agreement and under the other
Bond Pocuments by following the procedures set forth in the Program Administration
Agreement. The Trustee shall give notice of such resignation at the earliest practicable
time to the Owners of the Series 2015 Bonds.
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(c)

(@)

(e)

()

()

()

The Purchaser may resign at any time and be discharged of the duties and obligations to
make Advances herennder, under the Indenture and under the other Bond Documents by
piving not less than one hundred eighty (180) days® written notice to the Issuer, the
Trustee, the Escrow Agent and the Program Administrator. If at the time of such
resignation the Purchaser is the Owner of any Sub-Series Bonds, the Purchaser shall
continue to be the Owner thereof after such resignation, and agrees that it may not
transfer, sell or otherwise dispose of such Sub-Series Bonds except as provided in the
Indenture. The Trustee shall give notice of such resignation at the carliest practicable
time to the Owners of the Series 2015 Bonds.

The Issuer agrees that it shall have no right to remove the Program Administrator except
as otherwise provided in the Program Administration Agreement.

The Issuer agrees that it shall have no right to remove the Purchaser except as otherwise
provided in paragraphs (a) or (g) of this Section 9.01.

In case at any time the Program Administrator shall resign or shall be removed or shall
become incapable of acting, or shall be adjudged bankrupt or insolvent, or if a recejver,
liquidator or conservator of the Program Administrator, or of its property, shall be
appointed, or if any public officer shall take charge or control of the Program
Administrator, or of its property or affairs, the Issuer shall appoint a successor Program
Administrator.

In case at any time the Purchaser shall resign or shall be removed or shall become
incapable of acting, or shall be adjudged bankrupt or insolvent, or if a receiver, liquidator
or conservator of the Purchaser, or of its property, shall be appointed. or if any public
officer shall take charge or control of the Purchaser, or of its property or affairs, the Issuer
shall appoint a successor Purchaser.

The Escrow Agent may be removed at any time by the Issuer, with or without cause. The
Escrow Agent may resign at any time and be discharged of the duties and obligations
hereunder and under the other Bond Documents by giving not less than one hundred
twenty (120) days’ written motice to the Issuer, the Trustee, the Purchaser and the
Program Administrator. In case at any time the Escrow Agent shall resign or shall be
removed or shall become incapable of acting, or shall be adjudged bankrupt or insolvent,
or if a receiver, liquidator or conservator of the Escrow Agent, or of its property, shall be
appointed, or if any public officer shall take charge or control of the Escrow Agent, or of
its property or affairs, the Issuer shall appoint a successor Escrow Agent.
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Section 10.01

ARTICLE X.
EVENTS OF DEFAULT AND REMEDIES

EVENTS OF DEFAULT DEFINED.

(a) The following shall constitute Events of Default hereunder:

M

(ii)

(iif)

@v)

%

®

Any representation or warranty made by the Issuer, the Purchaser, the Escrow Agent or
the Program Administrator herein or in any other instrument or document delivered by
the Issuer, the Purchaser, the Escrow Agent or the Program Administrator in connection
with the Series 2015 Bonds proves to be false or misleading in any material respect at the
time it was made;

An Event of Défault shall occur under any of the other Bond Documents and continue
beyond any applicable notice and/or cure period;

The Issuer, the Program Administrator, the Escrow Agent or the Purchaser shall generally
not pay its debts as such debts become due or admits its inability to pay its debts as they
become due;

The Issuer, the Program Administrator, the Escrow Agent or the Purchaser shall make an
assignment for the benefit of creditors; or

(A) The filing by the Issuer, the Program Administrator, the Escrow Agent or the
Purchaser (as debtor) of a voluntary petition under Title 11 of the United States Code or
any other federal or state bankruptcy statute, (B) the failure by the Issuer, the Program
Administrator or the Purchaser within sixty (60) days to lift any execution, garnishment
or attachment of such consequence as will impair the Issuer’s, the Program
Administrator’s, the Escrow Agent’s or the Purchaser’s ability, as applicable, to carry out
its obligations hereunder, (C) the commencement of a case under Title 11 of the United
States Code against the Issuer, the Program Administrator, the Escrow Agent or the
Purchaser as the debtor or commencement under any other federal or state bankruptcy
statute of a case, action or proceeding against the Issuer, the Program Administrator or
the Purchaser and continuation of such case, action or proceeding without dismissal for a
period of sixty (60) days, (D) the entry of an order for relicf by a court of competent
jurisdiction under Title 11 of the United States Code or any other federal or state
bankruptcy statute with respect to the debts of the Issuer, the Pro gram Administrator, the
Escrow Agent or the Purchaser, or (E) in connection with any insolvency or bankruptcy
case, action or proceeding, appointment by final order, judgment or decree of a court of
competent jurisdiction of a receiver or trustee of the whole or a substantial portion of the
Issuer, Program Administrator, the Escrow Agent or the Purchaser, unless such order,
judgment or decree is vacated, dismissed or dissolved within sixty (60) days of such
appointment;

The Issuer, the Program Administrator, the Escrow Agent or the Purchaser, as applicable,
will furnish to the other parties hereto, within seven (7) days after becoming aware of the
existence of any condition or event which constitutes a Default or an Event of Default,
written notice specifying the nature and period of existence thereof and the action which
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the Issuer, the Program Administrator, the Escrow Agent or the Purchaser, as applicable,
is taking or proposes to take with respect thereto.

Section 10.02 REMEDIES ON DEFAULT.

(a) Whenever any Event of Default shall have occurred and continued beyond any applicable
notice and/or cure period, other than a default involving the Purchaser, the Purchaser
may, in its sole discretion, by written notice to the Issuer, the Trustee, the Escrow Agent
and the Program Administrator, (1) terminate the obligation of the Purchaser to make
Advances under the Drawdown Bonds, and/or (2) exercise any of the remedies available
to the Purchaser under the terms of the Bond Documents or the Act or in law or at equity.

(b) Whenever any Event of Default involving the Purchaser shall have occurred and
continued beyond any applicable notice and/or cure period, the Issuer, the Trustee, the
Escrow Agent and/or the Program Administrator, may, by written notice to the other
parties hereto, exercise any of the remedies available to such party under the terms of the
Bond Documents or the Act or in law or at equity.

Section 10.03 REMEDIES CUMULATIVE. No remedy herein conferred upon or reserved to any party
is intended to be exclusive of any other available remedy, but each and every such remedy shall be
cumulative and in addition to every other remedy given under this Purchase Agreement or now or
hereafter existing at law or in equity. No delay or omission to exercise any right or power accruing upon
any default shall impair any such right or power or shall be construed to be a waiver thereof, but any such
right and power may be exercised from time to time and as often as may be deemed expedient.

Section 10.04 WAIVERS; NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER. The parties
hereto may at any time and from time to time waive any one or more of the conditions contained herein,
but any such waiver shall be deemed to be made in pursuance hereof and not in modification hereof; and
any such waiver in any instance or under any particular circumstances shall not be considered a waiver of
such condition in any other instance or any other circumstances.

Section 10.05 AGREEMENT TO PAY ATTORNEYS’ FEES AND EXPENSES. In the event any
party hereunder should default under any of the provisions of this Purchase Agreement, and any other
party should employ attorneys or incur other expenses for the collection of amounts payable hereunder or
the enforcement of performance or observance of amy obligations or agreements on the part of the
defaulting party hercin contained, the defaulting party shall, on demand therefor, pay to the other party or
parties, as the case may be, the reasonable fees of such attorneys and such other expenses so incurred,
whether an action is commenced or not.

ARTICLE XL
MISCELLANEOUS
Section 11.01 NOTICES.
(a) All notices, certificates and other communications hereunder shall be in writing and shall
be sufficiently given and shall be deemed given when (1) sent to the applicable address

stated below by certified mail, return receipt requested, or by such other means as shall
provide the sender with documentary evidence of such delivery, or if (2) delivery is

282



refused by the addressee, as evidenced by the affidavit of the Person who attempted to
effect such delivery.

(b) The addresses to which notices, certificates and other communications hereunder shall be
delivered are as follows:

To the Issuer: California Home Finance Authority

1215 K Street, Suite 1650

Sacramento, CA 95814

Attention: Craig Ferguson, Vice President
with a copy to: Greg Norton, Executive Director
To the Trustee: Zions First National Bank

550 South Hope Street, Suite 2650
Los Angeles, California 90071
Attention: Corporate Trust Department

To the initial Purchaser: Ygrene Energy Fund, Inc.
100 B Street, Suite 210
Santa Rosa California 95401
Attention: Dennis R Hunter, Chairman

with a copy to: Ygrene Energy Fund, Inc.
1931 San Miguel Drive, Suite 100
Walnut Creek, California 94596
Attention: Leslie Johnson
Timken Johnson

To the initial Program Administrator: Ygrene Energy Fund California, LLC
100 B Street, Suite 210
Santa Rosa California 95401
Attention: Dennis R Hunter, Member

with a copy to: Ygrene Energy Fund, Inc.
1931-San Miguel Drive, Suite 100
Walnut Creek, California 94596
Attention: Leslie Johnson
Timken Johnson

To the initial Escrow Agent: [Cortland Capital Market Services LLC
225 W. Washington St., 21* Floor
Chicago, Illinois 60606
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Attention: David Traverso

Fmail: David.Traverso@cortlandglobal.com]

It being understood and agreed that each party will use reasonable efforts to send copies of any
notices to the address marked “with a copy to” hereinabove set forth, provided, however, that the failure
to deliver such copy or copies shall have no consequence whatsoever as to any notice made to any of the
other parties hereto.

(¢) A duplicate copy of each notice, certificate and other communication given hereunder by
any party shall be given to the other parties hereto.

(d) The parties hereto may, by notice given hereunder, designate any further or different
addresses to which subsequent notices, certificates and other communications shall be
sent.

Section 11.02 AMENDMENT. This Purchase Agreement may not be amended, changed, modified,
altered or terminated except by written instrument executed and delivered by the parties hereto.
Notwithstanding the foregoing, it is understood and agreed that the Issuer and the Program Administrator
may, with the consent of the Purchaser, modify and amend the Program Report, including the applicable
Program Handbooks referenced therein, and the form of Assessment Contract from time to time as they
deem necessary without the consent of the Trustee; provided that copies of any such modifications and
amendments shall be provided to the Trustee.

Section 11.03 BINDING EFFECT. This Purchase Agreement shall be hinding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

Section 11.04 EXECUTION OF COUNTERPARTS. This Purchase Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument. Delivery of an executed counterpart of a signature page of this Purchase Agreement by
Electronic Means shall be effective as delivery of manually executed counterpart.

Section 11.05 APPLICABLE LAW. This Purchase Agreement shall be governed by and construed in
accordance with the laws of the State of California.

Section 11.06 NO RECOURSE; LIMITED OBLIGATION. All covenants, stipulations, promises,
agreements and obligations of the Issuer contained in this Purchase Agreement, the Series 2015 Bonds,
and the other Bond Documents executed by the Issuer and in the other documents and instruments
connected herewith or therewith, and in any documents supplemental thereto shall be deemed to be the
covenants, stipulations, promises, agreements and obligations of the Issuer and not of any member,
associate member, director, officer, agent, servant or employee of the Issuer in his individual capacity,
and no recourse under or upon any obligation, covenant or agreement in the Bond Documents contained
or otherwise based upon or in respect of the Bond Documents, or for any claim based hereon or thereon or
otherwise in respect hereof or thereof, shall be had against any past, present or future member, associate
member, director, officer, agent, servant or employee, as such, of the Issuer or of any successor public
body or political subdivisien cr any Person executing any of the Bond Documents on behalf of the Issuer,
either directly or through the Issuer or any successor or political subdivision or any Person so executing
any of the Bond Documents on behalf of the Issuer, it being expressly understood that the Bond
Documents and the Series 2015 Bonds issued thereunder arc solely obligations as described in the
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Indenture, and that no such personal liability whatever shall attach to, or is or shall be incurred by, any
such member, associate member, director, officer, agent, servant or employee of the Issuer or of any
successor or political subdivision or any Person so executing any of the Bond Documents on behalf of the
Issuer because of the creation of the indebtedness thereby authorized, or under or by reason of the
obligations, covenants or agreements contained in the Bond Documents or implied therefrom; and that
any and all such personal liability of, and any and all such rights and claims against, every such member,
associate member, director, officer, agent, servant or employee because of the creation of the
indebtedness authorized by the Bond Documents, or under or by reason of the obligations, covenants or
agreements contained in the Bond Documents or implied therefrom, are, to the extent permitted by law,
expressly waived and released as a condition of, and as a consideration for, the execution by the Issuer of
the Bond Documents and the issnance, sale and delivery of the Series 2015 Bonds.

Section 11.07 NO PERSONAL LIABILITY. All covenants, stipulations, promises, agreements and
obligations of the Purchaser or the Program Administrator contained in this Purchase Agreement and the
other Bond Documents executed by such party and in the other documents and instruments connected
herewith or therewith, and in any documents supplemental thereto, shall be deemed to be the covenants,
stipulations, promises, agreements and obligations of the Purchaser or the Program Administrator, as
applicable, and not of any member, director, officer, agent, servant or employee of such party in his
individual capacity, and no recourse under or upon any obligation, covenant or agreement in the Bond
Documents contained or otherwise based upon or in respect of the Bond Documents, or for any claim
based hereon or thereon or otherwise in respect hereof or thereof, shall be had against any past, present or
future member, director, officer, agent, servant or employee, as such, of the Purchaser or the Program
Administrator, as applicable, or of any Person executing any of the Bond Documents on behalf of such

party.

Section 11.08 HEADINGS AND TABLE OF CONTENTS. The table of contents and the headings of
the several sections in this Purchase Agreement have been prepared for the convenience of reference only
and shall not control, affect the meaning of or be taken as an interpretation of any provision of this
Purchase Agreement.

Section 11.09 SEVERABILITY.

(a) Ifany provision of this Purchase Agreement shall, for any reason, be held or shall, in fact,
be inoperative or unenforceable in any particular case, such circumstances shall not
render the provision in question inoperative or unenforceable in any other case or
circumstance or render any other provision herein contained on any provision of any of
the other Bond Documents inoperative or unenforceable.

(b) The invalidity of any one or more phrases, sentences, clauses, paragraphs or sections in
this Purchase Agreement shall not affect the remaining portion of this Purchase
Agreement or any part thereof.

Section 11.10  SURVIVAL OF OBLIGATIONS. This Purchase Agreement shall survive the purchase
and sale of the Series 2015 Bonds and shall remain in full force and effect until the principal of the Series
2015 Bonds, together with the premium, if any, and interest thereon and all amounts payable under this
Purchase Agreement shall have been irrevocably paid in full.

Section 11.11 TRANSFERS AND PARTICIFATICI OF SERIES 2015 BONDS.
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(a) Notwithstanding any other provision of this Purchase Agreement, the Issuer, the Trustee,
the Escrow Agent and the Program Administrator understand that the Purchaser may at its
expense at any time enter into participation agreements with one or more participating
banks, financial institutions, insurance companies or other Persons whereby the Purchaser
will allocate to each such participant certain percentages of the payment obligations of the
Issuer under this Purchase Agreement, the Indenture and the Series 2015 Bonds.
Notwithstanding any such participation, the Program Administrator, the Issuer and the
Trustee shall continue to deal solely and directly with the Purchaser in connection with
the Purchaser’s rights and obligations under this Purchase Agreement and any and all
rights of the Purchaser hereunder or under the other Bond Documents may be exercised
by the Purchaser only.

(b) Notwithstanding any other provision of this Purchase Agreement, the Issuer, the Trustee
and the Program Administrator understand that the Purchaser may sell, transfer or
otherwise dispose of all or portions of Series 2015 Bonds owned by it at any time so long
as it complies with the requirements set forth herein, in the Series 2015 Bonds and in the
Indenture.

Section 11.12 INCONSISTENT PROVISIONS. Any inconsistency or conflict between the terms of
this Purchase Agreement and the terms of the Program Administration Agreement shall be governed and
controfled by the terms of this Purchase Agreement.

[Signature Pages Follow]
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IN WITNESS WHEREOQF, the Issuer, the Trustee, the Program Administrator and the Purchaser
have caused this Purchase Agreement to be executed in their respective names by duly authorized officers
thereof, and the parties hereto have caused this Purchase Agreement fo be dated as of the day and year
first above written.

CALIFORNIA HOME FINANCE AUTHORITY

By:

Authorized Representative

ZIONS FIRST NATIONAL BANK, as Trustee

By:

Anthorized Representative



YGRENE ENERGY FUND, INC., as Purchaser

By:
Title:

YGRENE ENERGY FUND CALIFORNIA, LLC, as
Program Administrator

[CORTLAND CAPITAL MARKET SERVICES LLC],
as Escrow Agent

By:
Title:
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EXHIBIT A
DEFINITIONS

The following words and terms used in the attached document shall have the respective meanings
set forth below unless the context or use indicates another or different meaning or intent:

“Bankruptcy Code” shall mean the United States Bankruptcy Code, constituting Title II of the
United States Code, as it is amended from time to time, and any successor statute,

“Electronic Means” means facsimile transmission, e-mail transmission or other similar means of
communication capable of being evidenced by a paper copy.

“Initial Advance” means:
(a) with respect to the Series 2015A Drawdown Bond, the first advance, in the
amount of $ » made by the Purchaser under this Purchase Agreement for the
purchase of the Series 2015A Drawdown Bond;

(b) with respect to the Series 2015B Drawdown Bond, the first advance, in the
amount of § made by the Purchaser under this Purchase Agreement for the
purchase of the Series 2015B Drawdown Bond;

(c) with respect to the Series 2015C Drawdown Bond, the first advance, in the
amount of § made by the Purchaser under this Purchase Agreement for the
purchase of the Series 2015C Drawdown Bond;

“Program Administrator Fees” means the fees of the Program Administrator retained by it
pursuant to Section 8.01(b)(i) hereof.

OHSUSA:759362339.4 Al
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EXHIBIT B

FORM OF ASSESSMENT CONTRACT

OHSUSA:759362339.4 B-1
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Californla Home Finance Authority
1215 K Strest, Suite 1650 . Sacramente, California 95814
Phone: (855) 740-8422 . Fax: (916) 444-3551 . www.chfloan,org

To: CHF Board of Directors

From: Greg Norton, Executive Director
Patricia Megason, Deputy Director
Lisa McCargar, Chief Financial Officer

Date: December 2, 2014
Re: Investment Policy Renewal 2015 - ACTION
Summary

The Investment Committee is responsible for overseeing the investment activity and is
to present the Investment Policy to the Board for review and approval annually.

Issue

The investment Policy was last revised and approved in December 2013. The
Investment Committee consisting of the CHF Executive Director, Deputy Director and
Chief Financial Officer has reviewed and is submitting the policy for annual review as
required.

The Investment Commitiee has only one suggested revision for 2015 other than
applicable dates. On page 4 of 5 of the policy, the last sentence under Authorized
Financial Dealers and Institutions clarifies that review of security broker/dealers will
only be performed on those that are utilized. The edit is reflected in track changes.

The Policy was reviewed by the RCRC Executive Committee on November 12, 2014.
The Executive Committee directed the CHF Executive Director to recommend
approval by the CHF Board of Directors.

Staff Recommendation
Staff recommends that the CHF Board of Directors review and approve the attached
2015 Investment Policy.

Aftachment
* 2015 CHF Investment Policy
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ubject: Flass: umber:

ACCOUNTING A~03
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() Partial Revision
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INTRODUCTION

The investment policies and practices of California Home Finance Authority (CHF) are based upon state law
and provide guidelines for the prudent investment of CHF’s reserve funds as well as temporarily idle cash.
The primary goals of these policies are:

1. To safeguard the principal funds.

2. To provide sufficient liquidity to meet normal operating expenditures and expenditures beyond
the ordinary budgeted expenses.

3. To generate investment income commensurate with the parameters of prudent risk management
and consistent with the above policies.

Investments shall be made with judgment and care — under circumstances then prevailing — in the same
manner that prudent investors, using discretion and intelligence, would exercise in the management of their
own affairs when doing so for investment and not for speculation, and considering the probable safety of their
capital as well as the probable income to be derived. The Investment Committee will use the “prudent
investor” standard in managing CHF’s portfolio.

Investment Committee members acting in accordance with written procedures and the investment policy and
exercising due diligence shall be relieved of personal responsibility for an individual security’s credit risk or
market price changes, provided deviations from expectations are teported in a timely fashion and actions are
taken to control adverse developments. Any deviations, once identified, should be documented and reviewed
to determine whether replacing the security would be in the best interest of the organization,

OBJECTIVES

CHF’s investment policy shall be managed in a manner that emphasizes the preservation of capital. The long-
term goal is to seek competitive returns while minimizing exposure to credit and market risk. The investment
portfolio shall remain sufficiently liquid to meet anticipated cash requirements. CHF’s objective is to
diversify its investment by investing funds among a variety of securities offering independent returns and
financial institutions. This can be accomplished through diversity of instruments to include those with active
secondary markets, maturities that match expected cash needs, and the Local Agency Investment Fund
(LAIF) and CalTrust which includes diverse investment portfolios and immediate withdrawal provisions. The
investment objective shall be to achieve a rate of retumn that is commensurate with safety and liquidity
requirements of the organization. Management of the Investment portfolio will be directed by the objectives
of Preservation of Capital — understanding that losses may occur on individual securities; Risk Aversion -
understandinig that risk is present in ail types of investment; and Adherence to Investment Discipline,
adhering to this policy.

The portfolio’s target total return should meet or exceed all of the following over a full market cycle (at least
5 years):

» California’s Local Agency Investment Fund (LAIF) rate for the same period.

* The 90 day Treasury Bill rate for the same period.
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DELEGATION OF AUTHORITY

Authority to manage CHF’s investment program is derived from California Government Code Sections 53601
and 53607 and by anmnual actions of CHF’s Board of Directors (Board). The Board has delegated
management responsibility for the investment program to the Investment Committee consisting of CHF’s
Executive Director, Deputy Director Chief Financial Officer (CFO). The Investment Committee shall be
responsibie for all investment transactions undertaken.

RESPONSIBILITY OF THE INVESTMENT CONSULTANT(S)

In the event the Investment Committee determines to utilize an Investment Consultant, the Investment
Consultant’s role will be that of a non-discretionary advisor to the Investment Commitiee. Investment advice
concerning the invesiment management of assets will be offered by the Investment Consultant, and will be
consistent with the investment objectives, policies, guidelines and constraints as established in this statement.

LIQUIDITY

To minimize the possibility of a loss occasioned by the sale of a security forced by the need to meet a required
pavment, the Investment Committee will monitor expected net cash flow requirements.

To maintain the ability to deal with unplanned cash requirements that might arise, the Investment Committee
will determine the portion of assets that shall be maintained in cash or cash equivalents, including money
market funds or short-term U.S. Treasury bills.

MARKETABILITY OF ASSETS

The Investment Committee requires that all assets be invested in liquid securities, defined as securities that
can be transacted quickly and efficiently, with minimal impact on market price.

AUTHORIZED AND SUITABLE INVESTMENTS

CHF is empowered to invest in LAIF, CalTRUST and, as provided in Government Code (GC) Section 53601
and 53601.1 to invest in the following types of securities:

« Debt issued by CHF or other public agencies

+ Money market instruments within the limitations provided in GC Section 53601.1

« Debt and/or securities of affiliated companies when that debt or security meets the requirements of
any of the securities listed in GC Section 53601.1
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CALIFORNIA HOME FINANCE AUTHORITY

NSTiject: Class: Number:
ACCOUNTING A-03
Supersedes: -
INVESTMENT POLICY ) Complete Revision Policy dated 12513 | © 26 3 0f 5
(%) Partial Revision ] .
() New R Date:
Allowable Assets

1. Cash Equivalents
¢ Treasury Bills

Money Market Funds
Banker’s Acceptances
Repurchase Agreements
Certificates of Deposit

2. Fixed Income Securities
s U.S. Government and Agency Securities
¢ Corporate Notes and Bonds
¢ Mortgage Backed Bonds/Securities

3. Mutual Funds
¢ Mutual Funds which invest in securities as allowed in this statement.

ASSET ALLOCATION

Sections 53601 and 53601.1 of the California Government Code provide legal authorization for investment of
funds of local agencies. All investments of CHF shall conform to the restrictions of those laws and shall be
consistent with prudent and conservative investment standards.

1. The Investment Committee will determine the Aggregate Fund Asset Allocation (allocation) giving
consideration to resources, operating needs and economic conditions. The Investment Committee will
monitor the allocation and take steps to balance the allocation as appropriate.

2. Should an investment percentage-of-portfolio limitation be exceeded due to an incident such as
fluctuation in portfolio size, the affected securities may be held to maturity to avoid losses. When no
loss is indicated, the Investment Committee shall consider rebalancing the portfolio, basing the
decision, in part, on the expected length of time the portfolio will be unbalanced.

3. In order to achicve a prudent level of portfolio diversification, the securities of any one company or
goverament agency or particular industry should not be excessive as determined by the Investment
Committee. The total allocation to treasury bonds and notes may represent up to 100% of the
aggregate bond position
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CALIFORNIA HOME FINANCE AUTHORITY

Subject: Class: dumber:
H ACCOUNTING A--D23
! Supersedes: Page: 4 of §
INVESTMENT POLIC ) Complete Revision Palisyidated: 230 v
(x) Partial Revision
() New Approved: Date:

ETHICS AND CONFLICTS OF INTEREST

Members of the Investment Committee shall refrain from personal business activity that could conflict with
‘proper execution of the investment program or which could impair their ability to make impartial investment
decisions. Investment Committes members shall disclose annually any material financial interests in financial
ipstitutions that conduct business with CHF and they shall further disclose any large personal
financial/investment positions that could be related to the performance of CHF. The annual disclosure on
California Fair Political Practices Commission Form 700 will suffice to meet this requirement.

AUTHORIZED FINANCIAL DEALERS AND INSTITUTIONS

The CFO will maintain a list of financial institutions authorized to provide investment services. In addition, a
list will also be maintained of approved security broker/dealers selected by credit worthiness who are
authorized to provide investment services in the State of California. These may include primary dealers or
regional dealers that qualify under Securities and Exchange Commission Rule 15C3-1 (uniform net capital
rule). No public deposit shall be made except in a qualified public depository as established by State of
California laws.

All financial institutions and broker/dealers who desire to be approved for providing investment services must
‘provide the Investment Committee with the following:

=  Audited financial statements

= Proof of National Association of Security Dealers certification

¢ Trading resolution

# Proof of State of California registration

« Certification of having read CHF’s investment policy and depository contracts

An annual review of the financial condition and registrations of approved security broker/dealers utilized by
| CHF will be conducted by the Chief Financial Officer.

INVESTMENT PERFORMANCE REVIEW AND EVALTUATION

The Investment Committee shall ensure that performance reports are compiled at least quarterly. The market
value of the portfolio shall be calculated and an investment report shall be prepared at least quarterly for
presentation to the RCRC Executive Committee. The report shall include the following:

» Listing of individual investments held at the end of the reporting period, showing institution,
selling institution, date of maturity, amount of deposit, and current market value

# Realized and unrealized gains or losses resulting from appreciation or depreciation

= Petyrn on investmment expressed as an annna! percentage rate

* Average weighted yield to maturity of portfolio as compared to applicable benchmarks

» Statement of current allocation of investments
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CALIFORNIA HOME FINANCE AUTHORITY

'Subject: ICIass:

INVESTMENT PQLICY k) Complete Revision

= “Number:
ACTCOUNTING A-02
S edes: ! Dana- v =
Policy dated 12/5/13 j Page: Seofd
(x) Partial Ravision L
() New Approved: .
I ate:

The Investment performance of total portfolios, as well as asset class components, will be measured against
Consideration shall be given to the extent to which the
investment results are consistent with the investment objectives, goals, and guidelines as set forth in this
statement. The Investment Committee intends to evaluate the portfolio(s) over at least a three year period.

commonly accepted performance benchmarks.

'INVESTMENT POLICY REVIEW

The investment policy shall be reviewed and approved annually by the Board of Directors in accordance with
Government Code Section 53646. By adoption of this investment policy, the Board of Directors delegates
mvestment authority to the Investment Committee (consisting of the Executive Director, Deputy Director and
Chief Financial Officer) in accordance with Government Code Section 53607. Such investment authority
shall include authority to invest or to reinvest funds of CHF and to sell or exchange securities so purchased.
All investments require the approval of at least two members of the Investment Committee.
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California Home Finance Authority
1215 K Street, Suite 1850 - Sacramento, California 95814
Phone; (855) 740-8422 . Fax: (916} 444-3551 . www.chfloan.org

To: CHF Board of Directors

From: Greg Norton, Executive Director
Patricia Megason, Deputy Director
Lisa McCargar, Chief Financial Officer

Date: December 2, 2014
Re: CHF 2015 Proposed Budget - ACTION
Summary

The proposed 2015 California Home Finance Authority (CHF) Operating Budget
constitutes our continued commitment to the core functions of providing affordable
housing down payment assistance and energy retrofit programs. The proposed budget
also includes expenditures designed to assist with promotion of CHF programs and
new program development.

The proposed 2015 CHF Operating Budget (Attachment A) includes total revenues of
$23,364,500 and total expenditures of $21,485,061. The primary sources of revenue
are from housing program revenue, energy grant reimbursements, investment interest
earnings, and second mortgage portfolio interest earnings. The primary expenditures
are for housing program gifts, contract support services payments to RCRC, RCRC
contract performance fee, and program management fees.

The following sections describe in more detail the highlights of the attached proposed
2015 budget.

2015 Proposecd Revenue Highlights

The proposed 2015 CHF Operating Revenue Budget totals $23,364,500, which
includes: i

 Housing program revenues are the primary source of CHF revenues. The
programs are offered through several lending institutions and are projected to
generate $22.2 million in revenue in 2015.

* The CIHF second morigage portfolio is projected io generate interest earnings of
$650,000.

= ‘The guisiing energy program loans from the prior ARRA program centinue to
require loan servicing. CHF cost reimbursements from this grani are estimated to
be $2363,000 for 2015.



Interast earnings from investments are nirojected o be $12C,000.

Cngoing issuer fzes from prior bond issues are projecied to be $15,000

2015 Propesed Expenditure Highlights

The proposed 2015 CHF Operating Expenditure Budget is designed to provide the
resources necessary to pursue and implement housing and energy programs and
services. The proposed 2015 Expenditure Budget totals $21,485,061.

iFollowing is & summary of the primary proposed 2015 CHF expenditures:

Housing program gifts to homebuyers of $16.0 million and associated prograr
management and pipeline services fees totaling $1,680,000 constitute the major
CHF expenditures.

Contract support services payments to RCRC total $1,461,275. The contract also
includes esiimated housing program performance fees of $1,150,000. CHF
contract service payments contribute to a portion of the compensation for alil RCRC
employees, including the RCRC President/CEO, Executive Vice President and
Chief Financial Officer.

The 2015 proposed budget includes $50,000 for business development and
expansion, $50,000 for promotion and marketing and $50,000 for sponsorships.

In addition io regular operating expenditures such as accounting, auditing,
insurance, rent and other housing & operating fees, the proposed expenditures for
CHF include the following:

Board Member Travel and Reimbursements - $15,000
CDLAC Fees - $35,000

Consultants - $84,000

Legal Services - $100,000

Loan losses - $250,000

0 0 0 C 0

Grant Costs of $363,000 for payment of energy loan servicing fees to NHF.

¥ay Differences between the 2015 and 2C14 Experiditure Budgets

The proposed 2015 expenditures budget for CHF is $21,485,061, which is a
$4,537,640 (26.8%) increase from the 2014 approved budget. Following is a summary
of the key differences between the proposed 2015 and the 2014 approved budgets:

Accounting & Auditing — A decrease of $28,868 (49.0%) due to a reallocation of
such expenses among entities.

insurance — A decrease of $14,059 (25.9%) due to a reallocation of such
expenses among entities.
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* Business Development and Expanrsion: Promotion and Marketing; and
Sponsorship - increases of $32,381 (183.8%); $45,000 (900.0%); and $30,000
(150.0%) respectively to develop new programs, promote and market new and
existing programs and to further brand the CHF name and programs.

= Consultants — A decrease of $109,500 (56.6%) primarily due to reallocation of
consultant fees based on areas of focus.

« Contract Support Services — A decrease of $299,437 (17%) in current fees due
to a decrease in assigned employees and associated overhead and costs.

« Prior Year Contract Support Services Fee — Reduced to $0 as the payment
amount of $1,488,246 in 2014 was a one-time payment of the remaining 2004
contract support services fee.

« Contract Performance Fee — $1,150,000 based on 2015 projected housing
program net proceeds and the contracted performance fee calculation.

* Dues, Fees and Subscriptions - An increase of $39,000 primarily for new market
monitoring software.

o Grant Costs — A decrease of $47,400 (11 .5%) due to a decrease in the amount of
outstanding energy loans being serviced by NHF.

* Legal Services — An increase of $83,253 (497.1%) for legal services associated
‘'with development of the PACE energy efficiency program, addition of a monthly fee
with long-term housing counsel, legal fees associated with the development of new
programs and other miscellaneous matters requiring consultation with counsel.

* Loan Losses - A decrease of $110,000 (30.6%) due primarily to a decrease in the
second mortgage portfolio balance.-

» Housing Gift Program — An increase of $6.55 million in program gifts due to
increased program activity projections.

» Pipeline Services - $180,000 for services provided by investment banker trading
platform and program rate, delivery & pooling services.

» Program Management — & decrease of $547,500 (26.7%) due to a reduction in
the service rate by NHF in line with the changing market.

Budgeted Net Ravenue

The proposed budget for 2015 will resuli in net revenue over expenditures of
$1,879,438. The budgeted expendiiures inciude @ noncesh item, the ioan losses, of
$250,000. Therefore, the proposed 2015 budgei is projected tc generate positive cash
flow of $2,139,438.
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Cther Reiated Mat{ers

Due io the volatility and pace of the housing programs and markets, stafi annually
requests authority for the Executive Director to make necessary business decisions up
to $500,000 per decision outside of the approved operating budget. Staff also requests
the Executive Director be granted with the authority to proceed with necessary
operating decisions due to changes in the market, economy or changing transactional
requirements to avoid unnecessary delay and provide the necessary flexibility to
effectively and timely implement and modify programs. Such expenditure and
operational decisions are to be made in consultation with the Vice President, the CHF
Chair and the CHF Vice Chair and are reported back to the Board with subsequent
ratification as necessary.

Resources from the past ARRA energy program grant have accumulated from
payments of principal and interest received from the residential property loans
provided. These resources now exceed $9.2 million. The resources belong to the
Federal Government via the California Energy Commission (CEC). Staff has continued
discussions with the CEC to utilize these resources for development of a program to
assist lower income home owners. These resources may alsc be used for energy
efficiency program loan loss reserves.

Staff Recommendations

The proposed budget was presented to the RCRC Executive Committee on Movember
12, 2014, The RCRC Executive Committee approved the CHF budget and
accompanying recommendations and directed the CHF Executive Director to present
the following recommendations to the CHF Board of Directors.

1. Approve the attached proposed 2015 CHF Operating Budget.

2. Grant the CHF Executive Director the authority to make necessary business
decisions and utilize up to $500,000 per decision outside of the approved operating
budget when necessary. Such decisions will be made in consultation with the Vice
President, the CHF Board Chair and Vice Chair and reported back to the CHF
Board at the next available Board meeting.

3. Grant the CHF Executive Director the authority to proceed with necessary
operating decisions due to changes in opportunities, the market, the economy or
changing transactional requirements to provide necessary flexibility to effectively
and timely implement programs. Such decisions to be made in consultation with
the Vice President, CHF Chair and CHF Vice Chair with subsequent ratification by
the Board of Directors as necessary.

4. Approve the contract service fee to RCRC in the amount of $1,461,275 and the
contract performance fee of $1,150,000. These fees contribute to a portion of the
compensation for all RCRC employees, including the RCRC President/CEQ,
Executive Vice President and Chief Financial Officer.
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CALIFORMIA HOME FINANCE SUTHCRITY
FY 2015 BUDGET

<Jenuary 1-December 31, 2015

2015 2014
Income: Budget Budget Change
Grant Reimbursed Costs $ 363,000 | $ 410,400 | $ (47,400)
Housing Program Revenue 22,216,500 14,866,000 7,350,500
Interest Income: 120,000 93,928 26,072
Ongoing Issuer Fees 15,000 38,944 (23,044)
2nd Mortgage Interest 650,000 1,074,162 {424,162)
Total Income $ 23364500 | $ 16483434 | $ 6,881,066
Expenditures: .
Accounting & Auditing 3 30,000 | $ 58,868 | $ (28,868)
Arbitrage Rebate 5,000 10,000 {5,000)
Bank Fees 3,000 29,598 (26,598)
Board Member Travel and Reimbursements 15,000 12,528 2,472
Business Development and Expansion 50,000 17,619 32,381
CDLAC fees 35,000 55,000 (20,000)
Conferences 1,500 1,684 (184)
Consultants 84,000 193,500 {109,500)
Contract Support Services 1,461,275 1,760,712 (299,437)
Contract Support Services-2004 Restored ' 0 1,488,246 (1,488,248)
Contract Performance Fee 1,150,000 855,000 295,000
Contract-Temporary Labar 10,000 0 10,000
Delivery Services 1] 150 (150)
Dues, Fees & Subscriptions 40,000 1,000 39,000
Grant Costs 363,000 410,400 (47,400)
Insurance 40,270 54,329 (14,059)
Legal Services 100,000 18,747 83,253
Lender Training 0 8,769 (8,769)
[Loan Losses 250,000 360,000 (110,000)
Meetings 0 267 (267)
Miscellaneous 6,000 309 5,691
Ofi-Site Storage 500 518 (16)
Gift Program 16,000,000 9,450,000 6,550,000
‘[Pipeline Services 180,000 4] 180,000
DPA Program Management 1,500,000 2,047,500 {547,500)
Postage 600 __ 2701 (2,101)
Printing and Duplication 0 1,653 {1,653)
Professional Fees 0 22,000 (22,000)
Promotion and Marketing 50,000 5,000 45,000
Rent 49,916 48,335 1,581
Sponsorships 50,000 20,000 30,000
Telephone/Data Lines 0 958 (958)
Travel 10,000 14,032 {4,032)
Total Expenditures $ 21485061 | § 16,947,421 | $ 4,537,640
Mel Revenues Over Expaenditures $ 1,879,439 | § (463,987 % 2,343,426 |
fioneusk Adjustraents:
Loan Losses $ 280,000 | $ 360,000 | $ {110,000)|
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California Home Finance Authority
1215 K Street, Suita 1650 - Sacramento, California 95814
Phone: (855) 740-8422 . Fax: (916) 444-3551 . www.chfloan.org

To: CHF Board of Directors
From: Craig Ferguson, Vice President
Greg Norton, Executive Director
Date: December 2, 2014
Re: Muiti-Family Program Investment - ACTION
Summary

Staff continues to review opportunities in multifamily housing financing in California.
There is demand for tax-exempt financing and the associated 4% low income housing
tax credits (LIHTC) via the California Debt Limit Allocation Committee (CDLAC), to be
utilized toward the construction of new or renovation of existing rental buildings for
low-to-moderate income families.

Additional financing in the form of zero or low rate and easy term financing is
requested by developers from time to time on certain projects as a subsidy to assist
with debt service and to enhance the affordability of the project. This financing is
generally difficult for developers to obtain, Staff believes, in the right circumstances,
this is a niche that CHF may be able to fill. Participation in such financing, as the
multifamily project issuer and as a source for subsidizing certain qualified projects,
would provide CHF a competitive edge over existing issuers, assist CHF’s entry into
multifamily financing, and underline CHF’s continued commitment toward assisting low
income families.

At the November 12, 2014 RCRC Executive Committee meeting, the RCRC Executive
Committee directed the CHF Executive Director to recommend that the CHF Board of
Directors approve a commitment of up to $5,000,000 for investment in subsidy loans
for certain qualified multifamily projects to be issued through CHF with rates and terms
to be determined by staff.

Staff will evaluate on a project by project basis, the feasibility of a subsidy loan on a
project where such assistance is requested. The overall analysis will include
consideration of the resources generated from these projects along with issuance of
multiple bonds that would not require subsidy for which CHF would 2lso be the issuer
of the bonds.



All proiects to be issuad will reauire:

a) Approvai by CHF Board;

) Approval by the jurisdiction in which the project is located;

c) Financial approval from all financing sources; Anproval by COLAC for 4%
LIHTC tax credit bond allocation;

d) Where a subsidy loan is to be provided, & subordinaie lien on the property io
secure the investment; and,

e) Any other required documentation as deemed necessary by CHF.

Staff Recommendaiion:

Staff recommends that the CHF Board of Directors approve a commitment of up to
$5,000,000 for investment in subsidy loans for certzin qualified multifamily projects to
be issued through CHF with rates and terms to be determined by staff.
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To: CHF Board of Directors

Califarnia Home Finance Authority
1215 K Street, Suite 1650 - Sacramento, California 95814
Phone: (855) 740-8422 . Fax: (916) 444-3551 . www.chfloan org

From: Craig Ferguson, Vice President
Greg Norton, Executive Director
Date: December 2, 2014
Re: PACE Course of Construction Financing Commitment - ACTION

At the California Home Finance Authority (CHF) Board Meeting on March 26, 2014,
the Board of Directors approved continued efforts to:

Proceed with the Process to Establish a JPA-wide PACE program(s);

Establish a public-private partnership with a PACE program administrator:
Evaluate the cost/benefit of providing Course of Construction financing; and
Make the necessary recommendations for financial and staff commitments to
create and implement a successful program.

PO

Staff has made progress with regard to establishing a JPA-wide PACE program, which
would include a large assessment district for voluntary participation by municipalities
included in the district. At the CHF Board Meeting on September 26, 2014, the Board
of Directors approved two Resolutions of Intent. One to form a community facilities
district, and the other to form a special assessment program. At the CHF Board
Meeting on November 12, 2014, the Board of Directors opened a public hearing to
receive any testimony or comments from the public regarding the community facilities
district. The hearing was continued to December 10, 2014. Staff has also made
progress with a qualified entity to create a public-private partnership to implement and
administer the programs.

Staff continues to evaluate the cost/benefit of providing “course of construction”
financing and believes an opportunity exists to meet a need, and potentially encourage
a higher level of rural county contractor participation. Existing PACE programs lack
construction financing which provides funds during a “draw period” to cover contractor
costs incurred during the course of construction, primarily to purchase necessary
equipment. Such a lack of financing in this arena discourages some contractors, of
primary concern, smaller contractors, from either participating in the program or
conducting desp energy retrofits. Staff believes that participation in such financing
would provide CHF and the program a competitive edge over existing 2
wsgllfas_g@rate an additional source of revenue for CHF through interest and fees
associated with The financing. Lastly, this financing would be collateralized with PACE
funding receivables and secured with the lien filing on the applicable property.




Stafi Recommendation:

Staff recommends that the CHF Board of Diractors appicve & commiiment of up io
$10,000,000 for investment in a facility to provide course of construction financing for
certain qualified retrofit projects with rates and terms to be detarmined by staff.

E1]11]









