
































































































































































































































































































































































































































































PROGRAM PARAMETERS  

MINIMUM FINANCING AMOUNT AND DURATION OF ASSESSMENT  
  
Assessment Contracts are available for varying terms as set forth in the applicable 
Handbook.  

Minimum and maximum financing amounts are set forth in the applicable Handbook.  

REFINANCING 
  
The Program may refinance Authorized Improvements for commercial properties in 
accordance with parameters approved by the Executive Director. 

MAXIMUM PORTFOLIO  
  
The maximum aggregate dollar amount of contractual assessments authorized under the 
Greenworks Statewide Program is $580 million. 
 
The maximum aggregate dollar amount of contractual assessments authorized under the 
Twain Financial Partners Statewide Program is $150 million.  
 
The maximum aggregate dollar amount on contractual assessments authorized under the 
Renovate America Residential HERO Program is $3,000,000,000. 
 
The maximum aggregate dollar amount on contractual assessments authorized under the 
Renovate America Residential HERO Program is $250,000,000. 
 
The maximum aggregate dollar amount on contractual assessments authorized under the 
CaliforniaFirst Renew Financial Program is $150,000,000.  
 
The maximum aggregate dollar amount on contractual assessments authorized under the 
Ygrene Program is $50,000,000. 
 
The maximum aggregate dollar amount of contractual assessments authorized under the 
PACE Loan Group, LLC Statewide Program is $300 million.  
  

ASSESSMENT INTEREST RATE  
  
Residential Properties:  The interest rate for a contractual assessment on a residential 
property is set at the time that the Assessment Contract is delivered to the property owner. 
An estimated, current rate will always be available on the Program website and any 
variations from that estimated rate will be based solely on market fluctuations.  
  
Commercial Properties:  The interest rate for a contractual assessment on a commercial 
property is set at the time the Assessment Contract is entered into.  
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The Program interest rate(s) will be set with the intention of creating a self-sustaining Program 
at rates that are competitively priced to compare to financing options available through 
banking or other financial institutions, balanced with the ability to remarket the bonds issued 
to finance the installation of Eligible Products on participating properties and encourage the 
future liquidity of the Program. 
 
PROPERTY ASSESSMENT LIEN  
  
All property owners must sign, and return the Assessment Contract within the time period 
specified in the notice of approval of a property owner’s application. Upon completion of the 
project and execution of the Assessment Contract, the Agent will place a lien for the full 
amount of the contractual assessment on the property that secures such assessment. If the 
lien is recorded before the first business day in July, the assessment installment will appear 
on the next tax bill. For liens recorded after the first business day of July, the assessment 
installment will not appear on the tax bill until the following tax year, but interest will accrue 
on the outstanding balance. A direct bill and/or additional tax bill or other method of 
payment (including capitalized interest) may be required, as determined by the Program, 
during the first tax year.  
  

DELINQUENT ASSESSMENT COLLECTIONS  
  
In general, it is expected that assessment installments will be collected on the ad valorem 
tax bills sent to property owners by the Treasurer-Tax Collector of the County in which such 
owner’s property is located, and therefore delinquency information will generally be 
available from such the Treasurer-Tax Collector’s office.  In order to attract financing, the 
Agent will covenant to commence and pursue judicial foreclosure proceedings with respect 
to parcels that are delinquent in the payment of assessment installments. The precise terms 
of such a covenant will be determined at the time of bond issuance.  
 
DIRECT CAPITAL PROVIDER 

 
Capital Providers may provide financing for commercial property owners and will finance 
alternative energy systems, energy efficiency, water conservation, fire hardening and 
seismic strengthening improvements, using financing provided by such Capital Provider 
meeting the following minimum requirements and is authorized by the Executive Director of 
WRCOG: 
 
 Minimum of $10M in capital available for financing C-PACE loans.  Availability of 

capital needs to be evidenced by a capital commitment letter or letter of intent 
 Capital Provider agrees that the financing team must include WRCOG selected 

assessment administrator and bond counsel, and fiscal agent / trustee to be 
determined upon mutual agreement between Capital Provider and WRCOG selected 
bond counsel 

 Minimum 2 years of C-PACE and 10 years of commercial banking experience 
 Federally regulated bank or financial institution 
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Property owners may be individuals, associations, business entities, cooperatives, 
and any owner of Commercial property for which real property taxes are paid or 
assessments may otherwise be collected on the property tax bill.  New construction 
of eligible properties are subject to additional underwriting and technical 
requirements.  
 
All projects must, at a minimum, meet the following requirements, unless expressly 
waived by authorized personnel of WRCOG: 

o Applicant must be the property owner of record 
o Property Owner must be current on the payment of special taxes and not 

have had any major delinquencies for the past three years 
o No bankruptcy of property owner or affiliated companies for seven years 
o No liens except mortgage debt for which lender consent has been obtained, 

except liens of community facilities district and assessments district 
o Must finance or refinance products improvements authorized under program 

report 
o Total effective tax rate not to exceed 5% 
o Value to Lien requirement 95% (includes PACE plus existing debt) 
o Minimum transaction size of $2M, unless otherwise approved by the 

Executive Director or his designee 
o Energy savings report (if applicable) 

 
REFINANCING 

 
 Authorized to refinance existing debt or cash financed-eligible improvements  
 Improvements installed three years prior to date of application of PACE refinancing  
 Useful life of improvements is equal to or greater than the term of the PACE 

refinancing 
 Compliance with parameters established for commercial program in Program Report 

 

THE FINANCIAL STRATEGIES  
  
The Program includes the following financial strategies.  
  
Strategy One:  The Program will, at launch, utilize Renovate America to fund installations of 
Eligible Products for Residential and Commercial properties. Renovate America will provide 
a revolving credit line to finance the installation of Eligible Products for such Residential and 
Commercial properties. Property and other eligibility requirements will be determined 
pursuant to the criteria set forth in above and in the Residential Handbook. In consideration 
for funding the installation of such Eligible Products the Agent shall issue and deliver to 
Renovate America one or more municipal bonds secured by the contractual assessments 
payable by the Residential and Commercial and to be improved.  
  
Strategy Two:  The Program will, at launch, utilize the Twain Financial Partners to fund 
installations of Eligible Products for Commercial properties, under Twain. Twain Financial 
Partners will provide a revolving credit line to finance and refinance the installation of 
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Eligible Products to Commercial properties. Property and other eligibility requirements will 
be determined pursuant to the criteria set forth in above and the Commercial Handbook. In 
consideration for funding the installation of such Eligible Products the Agent shall issue and 
deliver to Twain Financial Partners one or more municipal bonds secured by the contractual 
assessments payable by the Commercial properties to be improved.  
  
Strategy Three:  The Program will, at launch, utilize Greenworks Lending, LLC to fund 
installations of Eligible Products for Commercial properties, under Greenworks Commercial. 
Greenworks will provide a revolving credit line to finance and refinance the installation of 
Eligible Products to Commercial properties. Property and other eligibility requirements will 
be determined pursuant to the criteria set forth in above and the Commercial Handbook. In 
consideration for funding the installation of such Eligible Products the Agent shall issue and 
deliver to Greenworks one or more municipal bonds secured by the contractual 
assessments payable by the Commercial properties to be improved.  
 
Strategy Four:  The Program will, at launch, utilize the Ygrene Energy Fund to fund 
installations of Eligible Products for Commercial properties, under Ygrene Commercial. 
Ygrene will provide a revolving credit line to finance and refinance the installation of Eligible 
Products to Commercial properties. Property and other eligibility requirements will be 
determined pursuant to the criteria set forth in above and the Commercial Handbook. In 
consideration for funding the installation of such Eligible Products the Agent shall issue and 
deliver to Ygrene one or more municipal bonds secured by the contractual assessments 
payable by the Commercial properties to be improved.  
 
Strategy Five:  The Agent may establish the “Statewide PACE Financing Fund” (the “PACE 
Fund”) and may accept funds from any available source. Repayments will be made 
pursuant to Assessment Contracts between the property owners and the Agent and will be 
collected through the property assessment mechanism in the County property tax system in 
which the properties of such owners are located. The Agent will manage or cause the 
Trustee or other qualified third-party administrator to manage the PACE Fund in one 
enterprise fund with multiple sub-funds.  
  
Strategy Six:  For additional financing, the Agent will continue to explore funding 
opportunities from a number of other potential funding sources, and combinations of 
sources, which may include but are not limited to additional funding from any funds under 
the control of the Agent, the issuance of notes, bonds, or agreements with utilities or public 
or private lenders, other governmental entities and quasi-governmental entities such as 
SCERA, CALPERS, Nationwide Retirement Solutions, funding from private entities, or any 
financing structure allowed by law. 
 
Strategy Seven:  The Program will utilize PACE Loan Group, LLC to fund installations of 
Eligible Products for Commercial properties, under PACE Loan Group, LLC Commercial. 
PACE Loan Group, LLC will provide a revolving credit line to finance and refinance the 
installation of Eligible Products to Commercial properties. Property and other eligibility 
requirements will be determined pursuant to the criteria set forth in above and the 
Commercial Handbook. In consideration for funding the installation of such Eligible Products 
the Agent shall issue and deliver to PACE Loan Group, LLC one or more municipal bonds 
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secured by the contractual assessments payable by the Commercial properties to be 
improved.  
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PACE Loan Group, LLC Commercial PACE Program Agreement to Pay Assessment and Finance 
Improvements 

 
WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 

WRCOG PACE PROGRAM AND CALIFORNIA PACE PROGRAM 
(PACE Loan Group, LLC Commercial PACE Program) 

 
This AGREEMENT TO PAY ASSESSMENT AND FINANCE IMPROVEMENTS (this "Agreement") is made and 

entered into as of this ___ day of -________, 20__ (the “Effective Date”) by and between the Western Riverside Council of 
Governments, a joint exercise of powers authority (the “Authority”),[Property Owner], a [Type of Entity], the record 
owner(s) (the “Property Owner”) of the fee title to the real property, together with all improvements thereon, known 
as [Address], and more fully described in Exhibit A attached hereto and acknowledged and accepted by PACE Loan 
Group, LLC (“PLG” or the “PACE Program Administrator”), in its role as the Program administrator. 

 
RECITALS 
 
WHEREAS, the Authority is a joint exercise of powers authority the members of which include numerous cities 

and counties in the State of California;  
 
WHEREAS, the Authority has established the Energy Efficiency and Water Conservation Program for Western 

Riverside County (the “WRCOG Program”) and the California HERO Program (the “California Program,” collectively 
with the WRCOG Program, the “Program”) to allow the financing of certain distributed generation renewable energy 
sources, energy and water efficiency improvements, electric vehicle charging infrastructure and seismic improvements 
(the “Authorized Improvements”) through the levy of contractual assessments pursuant to Chapter 29 of Division 7 of 
the Streets & Highways Code (“Chapter 29”) and the issuance of improvement bonds (“Improvement Bonds”) under 
the Improvement Bond Act of 1915 (Streets and Highways Code Sections 8500 and following) (the “1915 Act”) upon 
the security of the unpaid contractual assessments;  

 
WHEREAS, the purpose and method of administration of the assessments under the Program are described in 

the WRCOG Program Report dated June 7, 2010, as such report has been and may be amended from time to time and the 
California Program Report originally adopted by the WRCOG Executive Committee on June 3, 2013, as such report has 
been and may be amended from time to time (collectively, the “Program Report”) prior to the Effective Date of this 
Agreement;  

 
WHEREAS, the Authority executed an Administration Agreement with PACE Loan Group, LLC. to provide 

program administrative services to owners of commercial properties participating in the PACE Loan Group, LLC. 
Commercial PACE Program (the “PACE Loan Group, LLC Program”) of the Program, including but not limited to 
reviewing and approving application materials subject to the Program Report, including a project which has been or will 
be developed upon the Property (hereafter defined) (the “Approved Project”), processing all disbursement requests, 
including accepting disbursement request forms, reviewing submitted forms and attachments, and providing for the 
disbursement of funds for the Approved Project;  

 
WHEREAS, Chapter 29 provides that assessments may be levied under its provisions only with the free and 

willing consent of the owner(s) of each lot or parcel on which an assessment is levied at the time the assessment is levied 
pursuant to a contract between the property owner and the public agency;  

 
WHEREAS, the Authority has conducted the proceedings required by Chapter 29 with respect to the territory 

within the boundaries of the  _____________ (the “City/County”);   
 
WHEREAS, the Property described in Section 2 below is located in the boundaries of the City and the City has 

consented to (i) owners of property within its jurisdiction (the “Participating Property Owners”) participating in the 
Program and (ii) the Authority conducting assessment proceedings under Chapter 29 and issuing bonds under the 1915 
Act to finance the Authorized Improvements;  

 
WHEREAS, the Property Owner has submitted application materials including a description of the Authorized 

Improvements that have been acquired, constructed on and/or installed on the Property and are to be financed pursuant 
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to the PACE Loan Group, LLC. Program and the PACE Program Administrator has determined it is an Approved Project; 
and  

 
WHEREAS, pursuant to Chapter 29, the Authority and the Property Owner wish to enter into a contract 

pursuant to which the Property Owner would agree to pay an assessment in order to finance the installation on the 
Property of the Approved Project described in Exhibit B (the “Improvements”) and the Authority would agree to 
provide financing, all on the terms set forth in this Agreement. 

 
NOW, THEREFORE, in consideration of the foregoing and the material covenants hereinafter contained, the 

Property Owner and the Authority formally covenant, agree and bind themselves and their successors and assigns as 
follows: 

 
AGREEMENT 
 
Section 1. Purpose.  The Property Owner and the Authority are entering into this Agreement for the 

purpose of financing the installation of the Improvements on the Property.  
 
Section 2. The Property. This Agreement relates to the property described in Exhibit A attached hereto 

(the “Property”). The Property Owner has supplied to the Authority current evidence of its ownership of fee title to the 
Property and possesses all legal authority necessary to execute this Agreement as or on behalf of the Property Owner.   

 
Section 3. Assessment and Lien.  
 
(a) Pursuant to the terms of this Agreement, the Authority shall disburse funds, or cause funds to be disbursed, 

in one or more installments (each, an “Advance”) to or on behalf of the Property Owner in a principal amount not to 
exceed [Amount] (the “Financing”), of which $[Amount] shall be for the actual cost of the design, approval, acquisition, 
construction, financing, and/or installation of the Improvements (the “Project Cost”), and of which $[Amount] shall be 
for capitalized interest (the “Capitalized Interest”). On the Effective Date, Property Owner shall pay to PACE Program 
Administrator $[Amount] for Authority and PACE Program Administrator fees and expenses (less the $50,000.00 good 
faith deposit).  If the actual cost of the Improvements exceeds the Project Cost, the Property Owner shall be solely 
responsible for the payment of such excess costs.  

 
(b) Capitalized Interest is computed from _____________, 20__(“Interest Start Date”) to [September 2 or March 2], 

20__ (“First Interest Accrual Date”) at the Interest Rate (as hereafter defined). Capitalized Interest is fully accrued and 
payable to the Authority on the Effective Date. 

 
(c) Interest shall accrue on a simple interest basis on the outstanding principal balance of the Financing from 

the First Interest Accrual Date at [Interest Rate]% per annum (the “Interest Rate”) until all outstanding obligations 
under the Financing  are paid in full.  Interest shall be computed on the basis of a 360-day year of twelve 30-day calendar 
months. The Assessment Installments set forth in Exhibit C hereto are presented on a county tax year basis. Pursuant to 
Chapter 29 and the 1915 Act, interest is computed and collected up to the September 2 next succeeding the end of each 
tax year and no deduction is made by reason of any Assessment Installment being due or paid prior thereto in such tax 
year. 

 
 
(d)  The Property Owner agrees that upon the execution of this Agreement by the parties, the Property is subject 

to a voluntary contractual assessment levied against the Property pursuant to this Agreement, Chapter 29 and other 
applicable law in an amount equal to the Financing plus any administration fees, accrued interest and penalties thereon 
(the “Assessment”).  Upon execution of this Agreement, the Authority will execute and cause to be recorded in the office 
of the County Recorder of the County within which the Property is located (the “County”) a Notice of Assessment and 
Payment of Contractual Assessment Required (the “Notice of Assessment”) as required pursuant to Chapter 29, 
together with a copy of this Agreement.   The recordation of the Notice of Assessment will create a lien against the 
Property and shall be payable as specified on Exhibit C.  

 
(e)  The execution of this Agreement by the parties constitutes the levy of the Assessment by the Authority 

against the Property without any further action required by the parties.  
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(f) The Property Owner hereby promises to pay the Assessment for a period of 30 years annually, in two 

installments (“Installments”) as permitted by the County tax collector, together with annual assessment administrative 
fees as defined in paragraph (g) below (collectively, “Assessment Installment”) on the due dates set forth in Exhibit C 
(the “Assessment Schedule”). The Property Owner agrees to pay each Assessment Installment by its due date in order 
to avoid delinquencies and related penalties.   

 
(g) The Property Owner hereby acknowledges that, pursuant to the 1915 Act, including Sections 8682(b) and 

8682.1(a), the Authority may add amounts to an Installment each year in order to pay for the costs of collecting and 
administering the Assessment (the “Annual Assessment Administrative Fees”). The estimated Annual Assessment 
Administrative Fee shall not exceed $500 in tax year commencing on July 1, 20__. The Annual Assessment Administrative 
Fee shall thereafter be adjusted by the greater of (a) any increases in the cost of administration of the Assessment, or (b) 
annually, commencing on July 1 of each subsequent tax year for cost of living based on the U.S. Department of Labor, 
Bureau of Labor Statistics, and Consumer Price Index for all urban consumers applicable to the West Census Region.  The 
PACE Program Administrator shall annually determine the amount of the Annual Assessment Administrative Fee. 

 
(h) Each Assessment Installment, together with any accrued and unpaid interest and penalties thereon, shall 

constitute a lien upon the Property until paid in full.  Failure to pay any Assessment Installment or any interest thereon, 
like failure to pay any property taxes pertaining to the Property, will result in penalties and interest accruing on the 
amounts due.  In addition, under those circumstances, the Authority has the right to judicially foreclose the lien of the 
Assessment Installment, as set forth in paragraph 4(d) below. 

 
 Section 4. Collection of Assessment; Other Remedies.   
 
(a) The Assessment Installment shall be collected on the property tax bill. The Assessment Installment shall be 

payable in the same manner and at the same time as the real property taxes of the County are payable, and the 
Assessment Installments shall be payable and become delinquent at the same times and shall bear the same penalties 
and interest after delinquency, and be subject to the same provisions for redemption and sale, as the real property taxes 
of the County. 

 
  (b) The Assessment Installments shall commence on [December or April]_____________, 20__.   
 
 (c) The lien of the Assessment (the “Assessment Lien”) shall be co-equal to and independent of the lien 

for real property taxes, and, pursuant to Government Code Section 53936, not subject to extinguishment by the sale of 
the Property on account of the nonpayment of any taxes, and prior and superior to all liens, claims and encumbrances 
on or against the Property except: (i) the lien for real property taxes, special taxes or ad valorem assessments in the 
nature of and collected as taxes levied by the State of California or any county, city, special district or other local agency; 
(ii) the lien of any special assessment or assessments the lien date of which is prior in time to the lien date of the 
Assessment; (iii) easements constituting servitudes upon or burdens the Property; (iv) water rights, the record title to 
which is held separately from the title to the Property; and (v) Permitted Encumbrances (as hereafter defined). 

 
(d) The Property Owner acknowledges and understands that, no later than October 1st of each year, if the 

Property is delinquent in the payment of any Assessment Installment or any accrued interest and penalties thereon, the 
Property will be subject to the commencement of foreclosure proceedings.  The Authority has the ability to commence, 
or cause to be commenced, judicial foreclosure proceedings against the Property, including collection actions 
preparatory to the filing of any complaint, but will file the complaint not later than sixty (60) days following the 
determination that the Property is delinquent in the payment of such Assessment Installments.  Failure of such a 
complaint to be filed by such date shall not, however, invalidate any judicial foreclosure proceedings commenced after 
such date. The Property Owner acknowledges that the Authority shall have the delinquent Assessment Installment and 
its associated penalties and interest stripped off the secured property tax roll and immediately enforced through a 
judicial foreclosure action that could result in a sale of the Property for the payment of the delinquent Assessment 
Installments, associated penalties and interest, and all costs of suit, including attorneys’ fees.  The Property Owner 
acknowledges that, if bonds are sold to finance the Improvements, the Authority may obligate itself, through a covenant 
with the owners of such bonds, to exercise its foreclosure rights with respect to delinquent Assessment Installments 
under specified circumstances.  Additionally, if no action is taken by the Authority and the Property Owner remains 
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delinquent on the payment of any Assessment Installment for a period of five (5) years, the County may commence 
foreclosure proceedings. 

 
 Section 5. Financing of the Improvements; Installation of the Improvements.  
 
(a) The Authority hereby approves the disbursement of funds against the Financing subject to the provisions of 

this Section.  The funds will be disbursed by the PACE Program Administrator on behalf of the Authority, pursuant to the 
terms of this Agreement and applied by Property Owner to pay for the Improvements.  For the avoidance of doubt, the 
parties to this Agreement agree that the Improvements installed on the Property are intended to be permanently affixed 
to the Property and such improvements are therefore part of the Property.  

 
(b)  Notwithstanding anything to the contrary contained herein, the PACE Program Administrator’s obligation 

to make an Advance of the Project Cost to Property Owner or its Contractor (“Contractor”) shall be subject to the 
satisfaction of the following conditions precedent, in the PACE Program Administrator’s sole discretion, or any such 
condition precedent is expressly waived in writing by the PACE Program Administrator: 

 
i)         the Interest Start Date has occurred;  
 
ii)         the Property Owner shall have furnished to the PACE Program Administrator an executed Guaranty of 

Payment (the “Guaranty”) provided by ___________________ (the “Guarantor”) 
 
iii)        the Property Owner shall have provided to the PACE Program Administrator a payoff statement 

executed by the mortgage lender to be refinanced with the proceeds of the Financing and/or the Loan (as hereafter 
defined) as well as an executed release of such existing mortgage lender’s security interest in the Property; 

 
iv)      the Property Owner shall have provided to Lender executed copies of the Loan Agreement (as hereafter 

defined) and any other agreements executed in connection therewith; and 
 
v)   the Property Owner shall have provided to PACE Program Administrator the written consent to the 

Assessment Lien of (i) Mortgage Holder (as hereafter defined) and (ii) any other existing mortgage holder to the 
Assessment, in form reasonably acceptable to PACE Program Administrator. 

 
vi) the Property Owner shall have provided copies of all Permits (as hereinafter defined) required by 

law to the PACE Program Administrator; 
 
vii) the PACE Program Administrator shall have determined that the representations of Property Owner 

contained in this Agreement are true and correct in all material respects, and no Default (as defined in Section 14 below) 
shall have occurred and be continuing hereunder; 

 
viii) reserved; 
 
ix) the Property Owner shall have submitted to the Authority and the PACE Program Administrator a 

request for the disbursement in form and substance reasonably satisfactory to the Authority and the PACE Program 
Administrator; 

 
x) the Property Owner shall have furnished to the PACE Program Administrator partial waivers and 

releases of liens (for labor, services or materials which have been performed and paid for or such lien waiver will be 
subject to payment) from the Contractor and all other contractors, subcontractors and suppliers performing labor, 
services or materials in connection with the Improvements in form and substance satisfactory to PACE Program 
Administrator; 

 
xi) the Property Owner has provided to the PACE Program Administrator evidence reasonably 

satisfactory to the PACE Program Administrator of the Required Insurance (as hereafter defined);  
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xii) the Property Owner shall have provided PACE Program Administrator and the Authority original, 
executed copies of this Agreement, any related certificates and such additional documents, as reasonably required by 
PACE Program Administrator and/or the Authority;  

 
xiii) The PACE Program Administrator shall have received a title report reasonably satisfactory to PACE 

Program Administrator showing that the Property Owner is current in the payment of real property taxes and that there 
are no involuntary liens on the Property, including, but not limited to, construction liens but excluding: (i) the lien for 
real property taxes, special taxes or ad valorem assessments in the nature of and collected as taxes levied by the State of 
California or any county, city, special district or other local agency; (ii) the lien of any special assessment or assessments 
the lien date of which is prior in time to the lien date of the Assessment; (iii) easements constituting servitudes upon or 
burdens the Property; (iv) water rights, the record title to which is held separately from the title to the Property; and (v) 
Permitted Encumbrances (as hereafter defined); 

 
 
xiv) If requested by PACE Program Administrator, the Property Owner shall have furnished to PACE 

Program Administrator copies of all documentation relating to the Approved Project’s hard and soft costs as may be 
reasonably acceptable to PACE Program Administrator including, but not limited to, any and all invoices, purchase 
orders, pictures and other evidence of the items paid or to be reimbursed; 

 
xv) receipt by the PACE Program Administrator of the final unconditional Certificate of Occupancy for the 

Property and all improvements or a conditional Certificate of Occupancy which conditions are punch-list items only or 
other satisfactory evidence, in the PACE Program Administrator’s sole discretion; and 

 
xvi) receipt by the PACE Program Administrator of final waivers and releases of liens, in form and substance 

reasonably satisfactory to the PACE Program Administrator, from the Contractor and all other contractors, 
subcontractors and suppliers performing labor, services or materials in connection with the Property.  

 
 
 
Section 6. Prepayment of the Assessment. 
 
The outstanding principal balance of the Financing may be prepaid, in whole or in any amount of at least $5,000, 

inclusive of all fees and expenses and any accrued and unpaid interest as of the date of prepayment, at any time upon 
the payment of a premium in an amount equal to a percentage of the amount of the principal to be prepaid as calculated 
pursuant to the processing fee and schedule of prepayment premiums set forth in Exhibit F hereto (the “Prepayment 
Premium”). In addition, prepayment costs may also include any applicable recorder’s fees, trustee fees, bond interest 
(if bonds have been issued), administrative fees and other related charges incurred by the Authority in connection with 
the processing of the prepayment.  Any refunds due as a result of a prepayment of the Financing may incur a delay which 
is dependent on the Authority’s receipt of such amounts from the Treasurer-Tax Collector’s office of the County. 

 
Section 7. 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 Assessment. Following such expiration, the Authority shall cause to be executed, delivered and/or 
recorded such instruments as are necessary in order to release the lien of the Assessment. 

 
(b)  This Agreement establishes rights and obligations that are for the benefit of the Property and, therefore, 

such rights and obligations run with the land pursuant to California Civil Code Section 1462. 
 
(c)  Property Owner shall not, without the express written consent of the Authority and the PACE Program 

Administrator, in their sole discretion, by act or omission, subdivide the Property, consolidate the Property with 
adjoining Property, or otherwise impair the integrity of the Property as a single, separate, subdivided and zoned lot 
separate and apart from all other property which is owned by Property Owner. Property Owner hereby acknowledges 
that, in the event of a subdivision of the Property is approved by the Authority and PACE Program Administrator, no 
subdivision of the Property subject to this Agreement shall be valid unless an amendment to this Agreement divides the 
Assessment between the newly subdivided parcels pro rata to the special benefit realized by each subdivided parcel. 
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Until the Financing has been repaid in full in accordance with the Transaction Documents the Property Owner shall not, 
without the prior written consent of PACE Program Administrator, sell, devise, assign or otherwise transfer all or any 
portion of the Property except in its entirety, and any such transfer of less than all of the Property shall be null and void. 
The Property Owner shall not pursue or permit (i) the creation of any new tax parcel affecting the property, or any 
portion thereof, or (ii) any subdivision or conversion to condominium of the Property, or any portion thereof. 

 
Section 8. Recordation of Documents. The Property Owner hereby authorizes and directs the Authority 

to cause to be recorded in the office of the County Recorder the various notices and other documents required by Chapter 
29 and other applicable laws to be recorded against the Property.  

 
Section 9.  Representations and Warranties of Property Owner. Property Owner represents and warrants 

to the Authority and PACE Program Administrator as follows, which representations and warranties are true and correct 
as of the date of this Agreement:   

 
(a)  Corporate Existence; Qualification.  Property Owner is duly organized, validly existing and in good standing 

in the state of its organization and with authority to do business under the laws of the State of California. 
.    
(b)  Authorization; Enforceable Obligations. 
 

i. Property Owner has all necessary power and authority to own the Property, to conduct its business, to 
lease the Property as lessor, and to enter into the transactions contemplated hereby.  This Agreement, and the execution, 
delivery and performance of this Agreement and all other documents executed by Property Owner in connection 
therewith or required thereby (collectively, the “Transaction Documents”) have been duly authorized, executed and 
delivered by Property Owner and constitute valid, legal and binding obligations of Property Owner, each enforceable in 
accordance with its respective terms (subject to creditors rights and principles of equity).  The delivery and performance 
of the Transaction Documents does not conflict and is not inconsistent with, and will not result in the breach of or 
constitute a default or require any consent that has not already been obtained under any organizational documents, 
credit agreement, indenture, mortgage, purchase agreement, deed of trust, security agreement, guarantee or other 
material instrument to which the Property Owner is a party, by which the Property Owner is bound, or to which the 
Property Owner or its property is subject. 

 
ii. No consent or authorization of, filing with, notice to or other act by or in respect of any governmental 

authority (Federal, State or Local) or any other person is required to be obtained by the Property Owner in connection 
with (1) the financing hereunder, (2) the execution, delivery, validity or enforceability of the Transaction Documents, or 
(3) the performance of this Agreement, except, in each case, for routine consents, authorizations, filings and notices 
required to be made in the ordinary course of business. 

 
iii. The Property Owner has secured all necessary approvals or consents required with respect to this 

transaction by any mortgagor, creditor, or other party having any financial interest in the Property Owner or the 
Property.  

 
(c)  No Legal Bar. The execution, delivery and performance of the Transaction Documents by the Property 

Owner, the financing hereunder and the use of the proceeds thereof do not violate any applicable law, the Property 
Owner’s organizational documents or any material agreement of the Property Owner. 

 
(d)  Financial Statements.  All financial statements delivered to the Authority and the PACE Program 

Administrator are true and correct in all material respects, have been prepared in accordance with United States 
generally accepted accounting principles (or such alternate accounting method acceptable to the Authority) (with such 
variations therefrom as have been disclosed in writing by Property Owner to PACE Program Administrator) consistently 
applied, fairly represent the financial condition of Property Owner as of the date thereof, and no change has occurred in 
the financial condition presented therein that would reasonably be expected to have a Material Adverse Effect which 
change has not been disclosed by Property Owner to PACE Program Administrator. As used herein, “Material Adverse 
Effect” shall mean any event or condition, whether affecting Property Owner or the Property, that has a material adverse 
effect on (i) the Property taken as a whole, (ii) the business, profits, operations or financial condition of Property Owner, 
taken as a whole, (iii) the ability of Property Owner to repay the principal and interest of the Financing as it becomes 
due or to perform and satisfy when due or required any of Property Owner’s other material obligations under any of the 
Transaction Documents (taking into consideration any applicable grace, notice and cure periods), (iv) the enforceability 
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or validity of any Transaction Document or the perfection or priority of the Assessment Lien, (v) the rights, interests and 
remedies of the Authority or Program Administrator under the Transaction Documents, or (vi) the ability of Property 
Owner to own the Property and to operate the Property as intended as of the Effective Date under applicable laws. 

 
(e)  No Litigation.  There are no actions, suits, claims or proceedings pending, or to the knowledge of Property 

Owner threatened in writing, against  it or the Property which would reasonably be likely to materially adversely affect 
Property Owner, (including its financial condition), the Property, or the construction of the Project.  The Property Owner 
is not subject to or in default with respect to any final judgments, writs, injunctions, decrees, rules or regulations of any 
Governmental Authority. As used herein, “Governmental Authority” shall mean any national, state or local government 
(whether domestic or foreign), any political subdivision thereof or any other governmental or judicial authority, body, 
agency, bureau or entity (including any zoning authority, the Federal Deposit Insurance Corporation, any central bank 
or any comparable authority) or any arbitrator with authority to bind the party at law. 

 
(f)  Title.  Property Owner has good, marketable, legal and insurable title to the Property subject only to real 

property taxes, pari passu assessment liens of record, and the permitted encumbrances approved by the Authority and 
the PACE Program Administrator and set forth in Exhibit D attached hereto (“Permitted Encumbrances”).  

 
(g)  Marijuana and Environmental Matters.  Property Owner does and will not engage (nor does it knowingly 

allow any tenants of the Property to engage) in operations that involve the growth, testing, production or distribution of 
marijuana, nor the generation, manufacture, refining, transportation, treatment, storage or handling of hazardous 
materials or hazardous wastes, as defined under 40 C.F.R. Parts 260-270 or any state equivalent or any other federal, 
state or local environmental laws or regulations, except in strict compliance with all such laws and regulations.  Except 
as disclosed in that certain [List] (the___________), and, to Property Owner’s knowledge, (i) the Property has not been so 
used previously; (ii) there are no underground storage tanks located on the Property; (iii) there is no present and to 
Property Owner ’s knowledge there has been no past, non-compliance with environmental laws, or with permits issued 
pursuant thereto, in connection with the Property, which has not been fully remediated in accordance with 
environmental laws; (iv) there is no environmental remediation required (or anticipated to be required) with respect to 
the Property; (v) Property Owner does not know of, and has not received, any written notice or other written 
communication from any firms, associations, partnerships (including without limitation, general and limited 
partnerships), limited liability companies, joint ventures, societies, estates, trusts, corporations, Governmental 
Authorities, other legal entities, or natural persons (each a “Person”) relating to hazardous substances or remediation 
thereof, of possible liability of  Property Owner of any person pursuant to any environmental law, other environmental 
condition in connection with the Property, or any actual or potential administrative or judicial proceedings in connection 
with the foregoing;  and (vi) Property Owner has not received any letter or written request for information under Section 
104 of the Comprehensive Environmental Response, Compensation, and Liability Act (42 USC. § 9604) or any 
comparable state law.   

 
(h)  No Default. No foreclosure action is currently threatened or has been commenced with respect to the 

Property. Property Owner is not currently in default on any mortgage or deed of trust loan(s), financing statements, or 
other debt instruments secured by the Property. 

 
(i)  No Misrepresentation or Material Nondisclosure.  Property Owner has not made and will not make to the 

Authority or to the PACE Program Administrator, in this Agreement or otherwise, any untrue statement of a material 
fact, nor has it omitted and nor will it omit to state a material fact necessary to make any statement made not misleading. 
All information provided by Property Owner to the Authority or to the PACE Program Administrator in writing or in 
electronic form is complete, true and correct in all material respects. 

 
(j) Approval of Plans and Budgets. The plans and specifications submitted by the Property Owner to the 

Authority and the PACE Program Administrator and approved thereby (the “Plans”) will be a true and accurate (in all 
material respects) reflection of the Improvements (when completed) and have been approved as required by all 
governmental bodies or agencies having jurisdiction or will be approved prior to the first disbursement request. The 
budget for construction of the Improvements (the “Budget”) submitted by the Property Owner to the Authority and the 
PACE Program Administrator is a current estimate of all costs necessary to construct the Improvements in accordance 
with the Plans and the cost of construction of the Improvements on any portion thereof is not expected to exceed the 
cost therefor set forth in the Budget. The Property Owner is responsible for any costs in excess of the Budget. 
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(k) Commercial Purpose. Property Owner will use the proceeds from the disbursements of funds for the 
Improvements only for the purposes specified in the Recitals to this Agreement. The primary purpose of the funds 
disbursed pursuant to this Agreement is for a commercial and business purpose, and said funds will not be used 
primarily for personal, family or household purposes. 

 
(l)  Improvements. The Improvements are consistent with the purpose of the Program. 
 
(m)  Insolvency Event. No Insolvency Event has  occurred or is continuing with respect to the Property Owner. 

Property Owner is not aware of any circumstances or conditions with respect to the Property Owner, its properties, the 
Project, the Property, the Financing, the Assessment or the Assessment Lien that would reasonably be expected to have 
a Material Adverse Effect.  For purposes hereunder, (i) “Insolvency Event” shall mean the occurrence of any one or 
more of the following:  (a) Property Owner files a voluntary petition under the Bankruptcy Code or any other Creditor’s 
Rights Laws; (b) Property Owner colludes with or otherwise assists in the filing of, files, or joins in the filing of, an 
involuntary petition against Property Owner under the Bankruptcy Code or any other Creditor’s Rights Laws, or solicits 
or causes to be solicited petitioning creditors for any involuntary petition against Property Owner from any Person; (c) 
Property Owner files an answer consenting to or otherwise acquiescing in or joining in any involuntary petition filed 
against Property Owner by any other Person under the Bankruptcy Code or any other Creditor’s Rights Laws; (d) 
Property Owner consents to or acquiesces in or joins in an application for the appointment of a custodian, receiver, 
trustee, or examiner for Property Owner  or any portion of the Property (except to the extent requested (or otherwise 
supported) in writing by PACE Program Administrator); and (e) Property Owner makes an assignment for the benefit of 
creditors, or admits, in writing or in any legal proceeding, its insolvency or inability to pay its debts as they become due, 
(ii) “Bankruptcy Code” shall mean Title 11 of the United States Code, 11U.S.C. Sec. 101, et seq., as the same may be 
amended from time to time, and any successor statute or statues and all rules and regulations from time to time 
promulgated thereunder, and any comparable foreign laws relating to bankruptcy, insolvency or creditors’ rights or any 
other federal or state bankruptcy or insolvency law, and (iii) “Creditor’s Rights Laws” shall mean with respect to any 
Person, any existing or future law of any jurisdiction, domestic or foreign, relating to bankruptcy, insolvency, 
reorganization, conservatorship, arrangement, adjustment, winding-up, liquidation, dissolution, composition or other 
relief with respect to its debts or debtors.  

 
(n)  Fraud. No fraud, error, omission, misrepresentation, or negligence with respect to the Property, Plans or 

Improvements has taken place on the part of the Property Owner or, to Property Owner’s knowledge, any other person, 
including, without limitation, any appraiser, title company, closing or settlement agent, realtor, builder or developer or 
any other party involved in the Property, Plans or Improvements, that would materially impair in any way the rights of 
the Authority in the Property or Improvements or that violated applicable law. 

 
(o)  No Damage/Condemnation. To Property Owner’s knowledge, the Property is undamaged by physical waste, 

vandalism, fire, hurricane, earthquake or earth movement, windstorm, flood, tornado or other casualty materially and 
adversely affecting the value of the Property or the use for which the Property is intended and the Property is in 
substantially the same condition it was at the time the most recent appraisal was obtained. There is no proceeding 
pending or, to the knowledge of the Property Owner, threatened in writing for the total or partial condemnation of the 
Property. 

 
(p) Authorized Representatives. The individuals whose names appear in the “Property Owner’s Authorized 

Representatives”, attached hereto as Exhibit E, are authorized representatives of the Property Owner on whose 
instructions and directions the PACE Program Administrator and the Authority may rely until such time as an updated 
list has been provided in writing. 

 
(q) Payment of Taxes.  All material tax returns and reports of Property Owner required to be filed have been 

timely filed or caused to be timely filed, and all material taxes shown on such tax returns to be due and payable and all 
other material taxes upon Property Owner and upon its properties, assets, income, businesses and franchises which are 
due and payable have been paid or caused to be duly and timely paid before delinquency. 

 
(r) Governmental Consents.  The execution, delivery and performance by Property Owner of the Transaction 

Documents related to the Assessment to which Property Owner is a party and the consummation of the transactions 
contemplated by Property Owner do not and will not require any registration with, consent or approval of, or notice to, 
or other action to, with or by, any Governmental Authority, except pursuant to and in accordance with this Agreement. 
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(s)  Patriot Act and OFAC Regulations.  Property Owner hereby represents and warrants that neither Property 
Owner, nor to Property Owner’s knowledge, any owner of a direct or indirect interest in Property Owner: (i) is a person 
who has been determined by competent authority to be subject to economic sanctions administered or enforced by the 
Office of Foreign Assets Control (“OFAC”) of the Department of the Treasury, the Department of State, or other relevant 
sanctions authority or be subject to any sanctions covered by the European Union consolidated list of sanctions or any 
sanctions of the United Nations Security Council consolidated list (“Sanctions”); (ii) has been previously indicted for or 
convicted of, or pled guilty or no contest to, any felony or crimes under the USA PATRIOT Act or other applicable anti-
money laundering laws and regulations, (iii) has been previously found to violate any  Sanctions; (iv) fails to operate (or 
have operated) under policies, procedures and practices, if any, that are in compliance with the USA PATRIOT Act and 
other applicable anti-money laundering laws and regulations and Sanctions; (v) be (or have been) in receipt of any notice 
from OFAC, the Secretary of State or the Attorney General of the United States or any other department, agency or office 
of the United States, in each case, claiming a violation or possible violation of applicable anti-money laundering laws and 
regulations and/or Sanctions; (vi) be (or have been) the subject of Sanctions, including those listed as a “specially 
designated national" or as a “blocked” Person on any lists issued by OFAC and those owned or controlled by or acting for 
or on behalf of such “specially designated national” or “blocked” Person; (vii) be (or have been) a Person who has been 
determined by competent authority to be subject to any of the prohibitions contained in the USA PATRIOT Act; or (viii) 
be (or have been) owned or controlled by or be (or have been) acting for or on behalf of, in each case, any Person who 
has been determined to be subject to the prohibitions contained in the USA PATRIOT Act. 

 
(t)  No Plan Assets.  As of the date hereof, (a) Property Owner is not and will not be an “employee benefit plan”, 

as defined in Section 3(3) of ERISA, subject to Title I of ERISA, (b) Property Owner is not and will not be a “governmental 
plan” within the meaning of Section 3(32) of ERISA, (c) assuming that the assets used to fund the Financing do not 
constitute assets of a governmental plan, transactions by or with Property Owner hereunder or under the other 
Transaction Documents are not and will not be in violation of any state statute regulating investments of, or fiduciary 
obligations with respect to, governmental plans and (d) none of the assets of Property Owner constitute “plan assets” of 
one or more such plans described in clause (a) above within the meaning of 29 C.F.R. Section 2510.3-101, as modified 
by Section 3(42) of ERISA. Neither Property Owner nor any member of a “controlled group of corporations” (within the 
meaning of Section 414 of the IRS Code), maintains, sponsors or contributes to or otherwise has any obligation in respect 
of a “defined pension benefit plan” within the meaning of Section 3(35) of ERISA or a “multiemployer pension plan” 
(“Multiemployer Plan”) within the meaning of Section 3(37)(A) of ERISA (collectively, “Regulatory Plan”). “ERISA” 
shall mean the Employee Retirement Income Security Act of 1974, as the same may heretofore have been or shall be 
amended, restated, replaced or otherwise modified. 

 
(u)  Not a Foreign Person. Property Owner (and if either is treated as a disregarded entity for U.S. federal income 

tax purposes, its regarded owner) is not a “foreign person” within the meaning of Section 1445(f)(3) of the IRS Code. 

(v) CFIUS. Each of Property Owner, the Property and the acquisition thereof have complied with and are in 
compliance with CFIUS Laws. No non-U.S. government (including any state owned enterprises or sovereign wealth 
funds) owns any equity interests (direct or indirect) in Property Owner. Property Owner has not made any voluntary 
filings relating to CFIUS Laws and Property Owner is not required to make any mandatory filings relating to CFIUS Laws. 
“CFIUS Laws” shall mean the Defense Production Act of 1950, as amended (50 U.S.C. § 4565), the Foreign Investment 
Risk Review Modernization Act (Pub. L. No. 115-232, Title XVII, Subtitle A), all regulations promulgated pursuant to the 
foregoing, and all orders issued pursuant to such statutes and regulations. 

  
 
Section 10. Covenants of Property Owner. 
 
The Property Owner covenants and agrees as follows: 
 
(a)  Completion and Maintenance of the Improvements. The Property Owner shall commence construction of 

the Project and shall diligently proceed with construction in accordance with the approved Plans and Budget in a good, 
substantial and workmanlike manner in accordance with all applicable laws, ordinances, codes, rules and regulations. 
Construction of the Project shall be completed on or prior to the completion date set forth in the Construction Contract. 
If, in the Authority or PACE Program Administrator’s opinion, after thirty (30) days’ written notice to Property Owner, 
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the construction is not proceeding with reasonable dispatch, the Authority or PACE Program Administrator may (i) 
request that Property Owner remove and replace the general contractor with a general contractor acceptable to the 
Authority or PACE Program Administrator, the failure of which by Property Owner shall be a default under this 
Agreement, (ii) utilize funds and continue construction of the Improvements and such funds shall be considered 
disbursements of the Financed Amount, and/or (iii) deny any disbursements of the Financed Amount until such time as 
the construction resumes proceeding with reasonable dispatch.  The Property Owner covenants that it will not contest 
the amount or the validity of the Assessment Lien that is levied.  Notwithstanding the foregoing, Property Owner’s 
agreement in this Section 10(a) not to contest the amount and validity of the Assessment Lien is subject to and 
conditioned on such Assessment Lien complying with the terms of this Agreement and the other Transaction Documents.   

 
(b) Changes to Plans or Budget.  There shall be no material revision to the Construction Contract, Plans or 

Budget without the prior written approval of the Authority and the PACE Program Administrator, whose consent shall 
not be unreasonably withheld. If the cost of construction of the Improvements or any portion thereof exceeds the cost 
therefor set forth in the approved Budget, the Property Owner shall immediately deposit with the Authority or PACE 
Program Administrator the deficiency between such budgeted cost and the actual cost. 

 
(c)  Payment of the Financing.  The Property Owner shall punctually pay the Assessment Installments on or 

before each due date and shall punctually pay on or before the date due any other amounts that may become due and 
payable to the Authority under or pursuant to the terms of this Agreement, regardless of whether or not the Assessment 
Installments appear on the Property Owner ’s property tax bill. 

 
(d)  Payment of All Charges.  The Property Owner shall pay before delinquency all taxes, assessments, water 

charges, sewer charges, and shall promptly discharge or bond off all liens for taxes past due with respect to the Property, 
carrier’s, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other liens and all other charges levied on or 
against the Property, as well as any payments required pursuant to a mortgage, deed of trust, financing statement, or 
any other loan agreement or debt instrument. Property Owner shall, promptly following receipt of a written request 
from the Authority or PACE Program Administrator, submit to the Authority and/or PACE Program Administrator 
evidence of such payments, discharges and bonds.  

 
(e)  Compliance with Law and Agreements. The Property Owner has complied with, and will continue to comply 

with, all Legal Requirements (as hereafter defined) and has obtained all requisite inspections, licenses, certificates, 
permits, consents, approvals and authorizations required in connection with the Property and construction and 
operation of the Improvements (collectively, the “Permits”).  The Property Owner will use the proceeds of the Financing 
only for the purposes specified in the Recitals to this Agreement.  The Property Owner will remain in good standing 
under the laws of the State of Delaware. The Property Owner, upon the request of the Authority or the PACE Program 
Administrator, shall deliver within fifteen (15) days, copies of all current permits, licenses and approvals to the Authority 
or the PACE Program Administrator. The Property Owner and its respective affiliates shall, at all times, be in full 
compliance with all applicable laws of OFAC and Sanctions. Property Owner covenants and agrees that in the event 
Property Owner receives any written notice that any beneficial owner or affiliate of Property Owner became the subject 
of Sanctions or is indicted, arraigned, or custodially detained on charges involving Sanctions, money laundering or 
predicate crimes to money laundering, Property Owner shall promptly notify PACE Program Administrator. As used 
herein,  “Legal Requirements” shall mean all federal, state, county, municipal and other governmental statutes, laws, 
rules, orders, regulations, ordinances, judgments, decrees and injunctions of Governmental Authorities affecting the 
Property or any part thereof, or the construction, use, alteration or operation thereof, or any part thereof, whether now 
or hereafter enacted and in force, and all permits, licenses and authorizations and regulations relating thereto, and all 
covenants, agreements, restrictions and encumbrances contained in any instruments of record, at any time in force 
affecting the Property or any part thereof, including, without limitation, any which may (i) require repairs, modifications 
or alterations in or to the Property or any part thereof, or (ii) in any way limit the use and enjoyment thereof. 

 
(f)  Site Visits.  Property Owner grants the Authority and the PACE Program Administrator, their agents and 

representatives the right to enter and visit the Property at any reasonable time, after giving reasonable notice to 
Property Owner, for the purposes of observing the Improvements, subject to the rights of tenants under leases and 
residents under resident agreements. The Authority and the PACE Program Administrator, their agents and 
representatives will make reasonable efforts during any site visit to avoid interfering with Property Owner’s use of the 
Property. Property Owner shall also allow Authority or the PACE Program Administrator to examine and copy records 
and other documents of Property Owner which relate to the Improvements. The Authority and the PACE Program 
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Administrator are under no duty to visit the Property, or observe any aspects of the Improvements, or examine any 
records, and the Authority and the PACE Program Administrator shall not incur any obligation or liability by reason of 
not making any such visit or examination. Any site visit, observation or examination by the Authority or the PACE 
Program Administrator shall be solely for the purposes of protecting the PACE Program Administrator and the 
Authority’s rights under the Agreement.  

 
(g) Notices.  Property Owner shall promptly notify the Authority and the PACE Program Administrator in 

writing of any potential Insolvency Event and all pending or threatened (in writing) litigation or proceedings or other 
matters that would reasonably be likely to have a Material Adverse Effect.  The Property Owner shall promptly notify 
the Authority and the PACE Program Administrator in writing of any Default or any event which with the passage of time 
would constitute a Default hereunder. 

 
(h)  Damage or Destruction.  Property Owner shall promptly notify the Authority and the PACE Program 

Administrator if the Property is damaged or destroyed by fire, casualty, injury or any other cause (each such occurrence, 
a “Casualty”). The PACE Program Administrator shall have no obligation to make additional disbursements upon the 
occurrence of a Casualty.  Upon the occurrence of such Casualty, the insurance proceeds will be applied to repayment of 
the total outstanding balance of the Assessment plus any applicable fees, unless the Authority and the PACE Program 
Administrator agree in their commercially reasonable discretion to the application of the insurance proceeds to the 
restoration of the Property. In the event restoration of the Property is permitted, Property Owner shall immediately 
proceed with the restoration thereof in accordance with the Plans.  If, in the Authority and PACE Program 
Administrator’s commercially reasonable judgment, said insurance proceeds are insufficient to complete the 
restoration, Property Owner shall deposit with the PACE Program Administrator or Mortgage Holder (if the Loan (as 
hereafter defined) is outstanding) an amount necessary, in the Authority and PACE Program Administrator’s sole 
judgment, to complete the restoration in accordance with the Plans. For so long as the Loan Agreement (as hereafter 
defined) is in effect, (a) as between PACE Program Administrator and Mortgage Holder, the provisions of the 
Intercreditor Agreement by and between PACE Program Administrator and Mortgage Holder (the “Intercreditor 
Agreement”) with respect to the application of insurance proceeds and restoration following a Casualty shall apply and 
(b) as to Property Owner’s right to receive insurance proceeds following a Casualty and its right or obligation to restore 
the Property, the provisions of the Loan Agreement will supersede and control over the three immediately preceding 
sentences of this Section 10(h). “Loan” shall mean that certain mortgage loan in the original principal amount of up to 
$[Amount] from ______________________ (together with its successors and assigns, “Mortgage Holder”) to Property Owner 
pursuant to that certain Loan Agreement dated as of the Effective Date (the “Loan Agreement”).  

 
(i)  Changes to Ownership.  Property Owner shall not sell, transfer or convey ownership of the Property without 

(a) prior written notice to the Authority and the PACE Program Administrator, and (b) execution by the transferee of the 
Property of an assignment of the Transaction Documents in the form and substance reasonably acceptable to the 
Authority and the PACE Program Administrator, and (c) delivery by the transferee of the Property of a completed 
ultimate beneficial ownership declaration in form and substance reasonably acceptable to PACE Program Administrator.  
Notwithstanding the foregoing or anything contained herein to the contrary, the Property Owner shall not sell, transfer, 
or convey the Property to any Governmental Authority nor remove the Improvements from the Property at any time 
(other than in connection with a repair, replacement, or restoration following a Casualty or Condemnation). Any 
violation of the foregoing contained in this Section 10(i) shall be a default of this Agreement. Upon a default under this 
Section 10(i), Property Owner shall, within fifteen (15) days of receipt of written demand from Authority or PACE 
Program Administrator, pay to Authority or PACE Program Administrator an amount necessary to prepay the Financing 
in full. Funds paid to Authority or PACE Program Administrator shall be applied in the following order: (a) to any due 
and owing expenses and indemnities under the Transaction Documents, (b) to any accrued and unpaid interest then due 
under the Transaction Documents, (c) to any Prepayment Premiums in accordance with the schedule set forth in Exhibit 
F, and (d) to the outstanding balance of the Financing.  The Property Owner hereby covenants and agrees to use the 
proceeds received from any sale, transfer or conveyance of ownership in the Property in violation of this Section 10(i) 
to satisfy its prepayment obligations hereunder.  

 
(j)   Omitted. 
 
(k)  Insurance. Until the Financing is paid in full, the Property Owner shall obtain and maintain, or caused to be 

maintained, for the benefit of the PACE Program Administrator, insurance policies issued by such insurance companies 
authorized to do business in the state and having a claims paying ability rating of at least “A-“ by S&P, or “A-, VIII” by AM 
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Best, or “A3” by Moody’s, in such amounts, in such form and substance, as reasonably acceptable to the PACE Program 
Administrator, providing the following types of insurance covering the Property and Property Owner, such policies to 
(i) provide that the insurer shall give the PACE Program Administrator at least thirty (30) days written notice of 
cancellation or termination, except ten (10) days for non-payment of premium, and (ii) name PACE Program 
Administrator, the Authority and their successors and other assigns as their interests may appear as an additional 
insured or as a lender’s loss payable (as applicable): the Required Business Interruption Insurance Coverage, the 
Required Property Insurance Coverage, the Required Public Liability Insurance Coverage, and the Required Flood 
Insurance Coverage (if any) (collectively, the “Required Insurance”), each as defined below: 

 
i. “Required Builder’s Risk Insurance Coverage” means, beginning no later than the commencement of 

construction activity on the Property, to the extent applicable, and continuing through the completion date of the Project, 
insurance coverage maintained with generally recognized, responsible insurance companies qualified to do business in 
the State of California in the minimum amount 100% of the replacement value of the Project and Property, insuring the 
Project against loss or damage during construction, per the requirements within sections 10(k)(ii) and (iii) herein, on a 
replacement cost basis, containing loss deductible provisions not to exceed $[_________]. 

ii. “Required Business Interruption Insurance Coverage” means, at all times after completion of 
construction of the Project, business interruption and rent loss insurance maintained with generally recognized, 
responsible insurance companies qualified to do business in the State of California covering lost income and ongoing 
expenses (e.g., payroll, rent, taxes, and other operating costs) for the maximum restoration period (not less than 12 
months). 

 
 
iii. “Required Flood Insurance Coverage” means, as applicable,  if the Property or any part of the Property 

is identified by the Federal Emergency Management Agency as being situated in an area now or subsequently designated 
as having special flood hazards (including, without limitation, those areas designated as Zone A or Zone V), flood 
insurance in an amount equal to: (x) the unpaid balance of the Assessment (if replacement cost coverage is not available 
for the type of building insured); or (y) if permitted by the PACE Program Administrator, such lesser amount as may be 
required by the PACE Program Administrator (but in no event less than $500,000), and containing a loss deductible not 
in excess of $100,000 per occurrence. 

 
iv. “Required Property Insurance Coverage” means at any time insurance coverage evidenced on Acord 28 

and maintained with generally recognized, responsible insurance companies qualified to do business in the State of 
California in the amount of the full replacement value of the Approved Project and Property, insuring the Property 
against loss or damage by fire, windstorm, tornado, hail, named storm, and equipment breakdown extended coverage 
risks on a comprehensive all risk/special form insurance policy and containing loss deductible provisions not in excess 
of $25,000 per occurrence. 

 
v. “Required Public Liability Insurance Coverage” means at any time commercial general and 

excess/umbrella liability insurance coverage evidenced on Acord 25 and maintained with generally recognized, 
responsible insurance companies qualified to do business in the State of California with coverage limits in the minimum 
amount of $1,000,000 per occurrence and $2,000,000 in the aggregate for death or bodily injury and property damage 
liability and including acts of terrorism as well as “Dram Shop” or other liquor liability coverage if alcoholic beverages 
are sold, manufactured or distributed from the Property, with loss deductible provisions not in excess of $50,000 per 
occurrence. Such coverage applicable for the construction operations at the Property must include completed operations 
coverage for a period no less than the statute of repose or limitations in the State of California. 

 
(l)  Condemnation.  If the Improvements or the Property or any part thereof are taken temporarily or 

permanently by any Governmental Authority as the result or in lieu or in anticipation of the exercise of the right of 
condemnation or eminent domain, of all or any part of the Property, or any interest therein or right accruing thereto, 
including any right of access thereto or any change of grade affecting the Property or any part thereof (a 
“Condemnation”), or are subject to an imminent threat in writing of Condemnation, the PACE Program Administrator’s 
obligation to make further disbursements hereunder shall immediately terminate unless, in the Authority and the PACE 
Program Administrator’s sole but reasonable judgment (taking into account Property Owner’s rights to replace and 
restore under its mortgage loan documents), the Property and the Improvements can be replaced and restored in a 
manner which will enable the Improvements to be functionally and economically utilized and occupied as originally 
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intended. If the Authority and the PACE Program Administrator so decide that the Improvements can be so restored, 
then the rights and obligations of the PACE Program Administrator, the Authority and the Property Owner subsequent 
to a taking by Condemnation or imminent threat thereof and the disbursement of any Condemnation proceeds actually 
paid to the Authority and undisbursed funds hereunder, shall be the same as described in Section 10(h) hereof with 
regard to insurance proceeds. For so long as the Loan Agreement is in effect, (a) as between PACE Program Administrator 
and Mortgage Holder, the provisions of the Intercreditor Agreement shall apply with respect to the application of 
condemnation proceeds and restoration following a Condemnation and (b) as to Property Owner’s right to receive 
condemnation proceeds and its right or obligation to restore the Property following a Condemnation, the provisions of 
the Loan Agreement will supersede and control over the immediately preceding sentence of this Section 10(l). 

 
(m)  Indemnification.   
 
i. Without limitation of any other obligation or liability of the Property Owner  or any right or remedy of 

the Authority contained herein, the Property Owner  agrees to indemnify, defend and hold harmless the Authority and 
PACE Program Administrator, as well as each of the respective directors, officers, employees, agents, subsidiaries and 
affiliates, and the successors and assigns of the foregoing (each, an “Indemnified Person”), from and against all 
damages, losses, settlement payments, obligations, liabilities, claims, suits, penalties, fines, assessments, citations, 
directives, demands, judgments, actions or causes of action, whether statutorily created or under the common law, 
including all costs and expenses (including, without limitation, reasonable fees and disbursements of attorneys, 
engineers and consultants) and all other liabilities whatsoever (including, without limitation, liabilities under any 
applicable environmental laws, regulations or rules) which shall at any time or times be incurred, suffered, sustained or 
required to be paid by any such indemnified Person (except any of the foregoing to the extent it results from the gross 
negligence or willful misconduct of the indemnified Person) (collectively, the “Indemnified Amounts”) on account of 
or in relation to or in any way in connection with (i) any of the arrangements or transactions contemplated by, associated 
with or ancillary to this Agreement, or any other Transaction Documents, all as the same may be amended from time to 
time, or any action taken or omitted to be taken by any Indemnified Person in connection with or under any of the 
foregoing, whether or not all or part of the transactions contemplated by, associated with or ancillary to this Agreement 
or any such other Transaction Documents are ultimately consummated, (ii) any violation or alleged violation of, non-
compliance with or liability under any requirements of law or regulation in connection with the Financing, the Property, 
or the Project, (iii) ownership of, liens on, security interests in or the exercise of rights or remedies under any of the 
Transaction Documents, (iv) any taxes attributable to the execution, delivery, filing or recording of any of the Transaction 
Documents or any memorandum of any of the foregoing, (v) any lien or claim arising on or against the Property under 
any requirements of law or any liability asserted against any Person with respect thereto, (vi) (1) a past, present or 
future violation or alleged violation of any environmental laws in connection with the Property by any Person or other 
source, whether related or unrelated to Property Owner, (2) any presence of any hazardous, toxic or harmful substances, 
materials, wastes, pollutants or contaminants defined as such in or regulated under any environmental law (“Materials 
of Environmental Concern”) in, on, within, above, under, near, affecting or emanating from the Property, (3) the failure 
to timely perform any investigation, inspection, site monitoring, containment, clean–up, removal, response, corrective 
action, mitigation, restoration or other remedial work required under any environmental laws of any kind or nature 
because of, or in connection with, the current or future presence, suspected presence, Release (as hereafter defined) or 
threatened Release in or about the air, soil, ground water, surface water or soil vapor at, on, about, under or within all 
or any portion of the Property of any Materials of Environmental Concern, including any action to comply with any 
applicable environmental laws or directives of any Governmental Authority with regard to any environmental Laws, (4) 
any past, present or future activity by any Person or other source, whether related or unrelated to Property Owner  in 
connection with any actual, proposed or threatened use, treatment, storage, holding, existence, disposition or other 
release, generation, production, manufacturing, processing, refining, control, management, abatement, removal, 
handling, transfer or transportation to or from the Property of any Materials of Environmental Concern at any time 
located in, under, on, above or affecting the Property, (5) any past, present or future actual generation, treatment, use, 
storage, transportation, manufacture, refinement, handling, production, removal, remediation, disposal, presence or 
migration of Materials of Environmental Concern on, about, under or within all or any portion of the Property (a 
“Release”) (whether intentional or unintentional, direct or indirect, foreseeable or unforeseeable) to, from, on, within, 
in, under, near or affecting the Property by any Person or other source, whether related or unrelated to Property Owner 
, (6) the imposition, recording or filing or the threatened imposition, recording or filing of any lien on the Property with 
regard to, or as a result of, any Materials of Environmental Concern or pursuant to any environmental law, or (7) any 
misrepresentation or failure to perform any obligations pursuant to any Transaction Document relating to 
environmental matters, or (vii) Property Owner’s conduct, activities, actions and/or inactions in connection with, 
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relating to or arising out of any of the foregoing clauses of this Section 10(m), that, in each case, results from any conduct, 
act or failure to act by the Property Owner or its affiliates or related parties or the use or intended use of the proceeds 
of any disbursements made pursuant to this Agreement. To the extent that the undertaking to indemnify and hold 
harmless set forth in the preceding sentence may be unenforceable because it violates any law or public policy, Property 
Owner shall pay the maximum portion that it is permitted to pay and satisfy under applicable law to the payment and 
satisfaction of all liabilities set forth in the preceding sentence incurred by any Indemnified Person. If an Indemnified 
Person becomes aware of any claim for indemnification under this Section 10(m)(i), such Indemnified Person will give 
Property Owner prompt written notice of such claim. In the case of an investigation, litigation or other proceeding to 
which the indemnification in this Section 10(m) applies, such indemnification shall be effective whether or not such 
investigation, litigation or proceeding is brought by Property Owner, an Indemnified Person or any other Person or any 
Indemnified Person is otherwise a party thereto and whether or not any transactions contemplated by this Agreement 
are entered into. In any investigation, proceeding or litigation, or the preparation therefor, an Indemnified Person shall 
select its own counsel and, in addition to the foregoing indemnity, the Property Owner agrees to pay promptly the 
reasonable fees and expenses of such counsel. In the event of the commencement of any such proceeding or litigation, 
the Property Owner shall be entitled to participate in such proceeding or litigation with counsel of its choice at its own 
expense, provided that such counsel shall be reasonably satisfactory to the Authority and PACE Program Administrator. 
This section shall survive the execution, delivery, performance and repayment of this Agreement, and the 
extinguishment of the Assessment Lien. 

 
ii. If for any reason the indemnification provided in this Section 10(m) is unavailable to any Indemnified 

Person or is insufficient to hold an Indemnified Person harmless, even though such Indemnified Person is entitled to 
indemnification under the express terms thereof, the Property Owner shall contribute to the amount paid or payable by 
such Indemnified Person as a result of such loss, claim, damage or liability in such proportion as is appropriate to reflect 
the relative fault of such Indemnified Person on the one hand and Property Owner on the other hand, and any other 
relevant equitable considerations. 

iii. An Indemnified Person may at any time send Property Owner a notice showing in reasonable detail the 
basis for and calculation of Indemnified Amounts, and Property Owner shall pay such Indemnified Amounts to such 
Indemnified Person within fifteen (15) days after Property Owner receives such notice.  The obligations of Property 
Owner under this Section 10(m) shall apply to assignees and survive the termination of this Agreement. 

  
iv. Neither the Authority nor the PACE Program Administrator shall have any liability to the Property 

Owner or any other Person on account of (i) the Property Owner engaging a contractor from the list of contractors 
submitted by the Authority or the PACE Program Administrator to the Property Owner, (ii) the services performed by 
the Contractor, or (iii) any neglect or failure on the part of the Contractor to perform or properly perform its services.  
Neither the Authority nor the PACE Program Administrator assumes any obligation of the Property Owner concerning 
Contractor, the quality of construction of the Improvements or the absence therefrom of defects. The authorization by 
the Authority of an Advance shall not constitute the Authority’s approval or acceptance of the construction theretofore 
completed.  The Authority and/or PACE Program Administrator’s inspection and approval of the Budget, the 
construction work, the Improvements, or the workmanship and materials used therein, shall impose no liability of any 
kind on the Authority or the PACE Program Administrator, the sole obligation of the Authority and/or PACE Program 
Administrator as the result of such inspection and approval being to authorize the Advances if, and to the extent, 
required by this Agreement.  Any disbursement authorized by the Authority and/or PACE Program Administrator 
without the Authority and/or PACE Program Administrator having received each of the items to which it is entitled 
under this Agreement shall not constitute breach or modification of this Agreement, nor shall any written amendment 
to this Agreement be required as a result thereof. 

 
(n) Change of Control. Prior to completion of the Improvements, Property Owner shall not, without PACE 

Program Administrator’s prior written consent, which may be withheld in its sole discretion, sell, transfer or convey its 
interest in the Property or the Improvements, or permit a Change of Control (collectively, a “Transfer”). ““Change of 
Control”, as used herein, means a change in ownership of Property Owner such that the Principals, or any entity or 
entities directly or indirectly controlled by the Principals lacks the power to control or direct or cause the direction of 
the management and policies of Property Owner, whether through the ownership of ownership interests in such entity, 
by contract or otherwise. “Principals” as used herein shall mean [__________________________]. Any Change of Control made 
in violation of this Section 10(n) shall be a default of this Agreement.  Upon a default under this Section 10(n), Property 
Owner shall, within thirty (30) days of such Transfer, pay to PACE Program Administrator all outstanding amounts 
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pursuant to the Assessment in full, including any prepayment penalties set forth in Section 6 of this Agreement upon 
Property Owner’s receipt of written demand accompanied by a reasonable accounting of the amounts owed.. 

 
(o) Additional Assessments.  Property Owner covenants that it will not consent to the levying of any additional 

assessments pursuant to Chapter 29 (and “Additional Assessment”) without first obtaining the written consent of the 
Authority and the PACE Program Administrator. Any violation of the foregoing contained in this Section 10(o) shall be a 
default of this Agreement. Upon a default under this Section 10(o), Property Owner shall, within fifteen (15) days of 
receipt of written demand from PACE Program Administrator, pay to PACE Program Administrator an amount necessary 
to prepay the Financing in full. Funds paid to PACE Program Administrator shall be applied in the following order: (i) to 
any due and owing expenses and indemnities under the Transaction Documents, (ii) to any accrued and unpaid interest 
then due under the Transaction Documents, (iii) to any Prepayment Premiums in accordance with the schedule set forth 
in Exhibit F, and (iv) to the outstanding balance of the Financing. The Property Owner hereby covenants and agrees to 
use the proceeds received from any Additional Assessments levied in violation of this Section 10(o) to satisfy its 
prepayment obligations hereunder. 

 
(p)  Environmental Matters. Property Owner will not engage on the Property (nor will it knowingly allow any 

tenants on the Property to engage) in operations that involve the growth, testing, production or distribution of 
marijuana, nor the generation, manufacture, refining, transportation, treatment, storage, disposal or handling of 
hazardous materials or hazardous wastes, as defined under 40 C.F.R. Parts 26-270 or any state equivalent, or any other 
federal, state or local environmental laws or regulations, except in strict compliance with all such laws and regulations. 
Property Owner covenants and agrees to comply in all material respects with all environmental laws and regulations.  
Property Owner shall promptly notify the Authority and PACE Program Administrator in writing of any letter or written 
request for information under Section 104 of the Comprehensive Environmental Response, Compensation, and Liability 
Act (42 USC. § 9604) or any comparable state law. 

 
(q)  Payment of Costs and Expenses.  Property Owner shall pay within fifteen (15) days of receipt of written 

demand all fees, costs and expenses of the Authority and PACE Program Administrator in connection with the 
preparation, execution, delivery and administration, modification, amendment and termination of this Agreement and 
the Transaction Documents (including, without limitation, any costs or fees actually and reasonably incurred associated 
with inspection of the Property and the reasonable fees and expenses of counsel). Property Owner shall pay when due 
all costs incurred by the Authority (including any agent) in connection with the removal of the Assessment Lien. Property 
Owner acknowledges that PACE Program Administrator shall have the right to deduct such inspection fees or costs from 
the related Advance. 

 
(r)  Mortgage Liens.  Property Owner covenants that it will not further encumber the Property with any 

mortgages, deeds of trust, or financing statements (other than those in favor of Mortgage Holder pursuant to the Loan) 
prior to the recordation of the Notice of Assessment in the land records of the applicable County Recorder. 

 
(s) ERISA.  

a) Property Owner shall not engage in any transaction which would cause any obligation, or action taken 
or to be taken, hereunder (or the exercise by PACE Program Administrator of any of its rights hereunder or under the 
other Transaction Documents) to be a non-exempt prohibited transaction under ERISA.  

 
b) Property Owner further covenants and agrees to deliver to PACE Program Administrator such 

certifications or other evidence from time to time throughout the term of the Financing, as requested by PACE Program 
Administrator in its reasonable discretion, that (i) Property Owner is not an “employee benefit plan” as defined in Section 
3(3) of ERISA, or other retirement arrangement, which is subject to Title I of ERISA or Section 4975 of the IRS Code, or 
a “governmental plan” within the meaning of Section 3(32) of ERISA; (ii) transactions with Property Owner hereunder 
or under the other Transaction Documents are not in violation of state statutes regulating investments and fiduciary 
obligations with respect to governmental plans; and (iii) one or more of the following circumstances is true:  

 

(i) Equity interests in Property Owner are publicly offered securities, within the meaning of 29 C.F.R. § 
2510.3-101(b)(2); 
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(ii) Less than twenty-five percent (25%) of the value of each outstanding class of equity interests in 

Property Owner are held by “benefit plan investors” within the meaning of 29 C.F.R.§ 2510.3-101(f)(2), as modified by 
Section 3(42) of ERISA; or 

 
 
(iii) Property Owner qualifies as an “operating company” or a “real estate operating company” within the 

meaning of 29 C.F.R § 2510.3-101(c) or (e) or an investment company registered under The Investment Company Act of 
1940, as amended. 

 

c) Property Owner shall not maintain, sponsor, contribute to or become obligated to contribute to any 
Regulatory Plan. Property Owner shall not (i) engage, and will exercise commercially reasonable efforts not to permit 
any of its ERISA Affiliates to engage, in any prohibited transaction (within the meaning of ERISA Section 406 or IRS Code 
Section 4975) for which an exemption is not available or has not previously been obtained from the United States 
Department of Labor, (ii) fail to meet the minimum funding standard set forth in Section 302(a) of ERISA and 
Section 412(a) of the IRS Code with respect to any Plan other than a Multiemployer Plan or (iii) without limiting the first 
sentence of this Section, fail to make any payments to a Multiemployer Plan that Property Owner or any ERISA Affiliate 
may be required to make under the agreement relating to such Multiemployer Plan or any law pertaining thereto. 
Property Owner shall notify the PACE Program Administrator promptly if it becomes aware that any of the foregoing 
clauses in this paragraph becomes untrue. “ERISA Affiliate” shall mean a group of entities that are under common 
control within the meaning of Section 414(c) of the IRS Code or, for purposes of Section 302 of ERISA and Section 412 of 
the IRS Code, an affiliated service group within the meaning of Section 414(m) of the IRS Code. 

 
 

(t) Access to Adjacent Property. The Property Owner shall not, without the express written consent of PACE 
Program Administrator, in PACE Program Administrator’s sole discretion, consent to the termination or material 
modification of or terminate, waive or convey its rights to adjacent property, if any, which rights are reasonably 
necessary for the operation of the Property as intended as of the Effective Date (the “Adjacent Property”). To the extent 
the Property Owner owns the Adjacent Property, the Property Owner hereby covenants not to sell the Adjacent Property 
without simultaneously selling the Property to the same purchaser unless it first receives the express written consent 
of the PACE Program Administrator, which consent may be withheld in PACE Program Administrator’s sole discretion. 

 
 
(u) Reporting.  The Property Owner covenants and agrees to promptly furnish to PACE Program Administrator 

within thirty (30) days of receipt of written request (the “Reporting Deadline”), information regarding its business 
affairs and financial condition as well as such other information regarding the Property Owner (including nonfinancial 
information) and the Property as the PACE Program Administrator may reasonably request, in reasonable detail 
reasonably acceptable to PACE Program Administrator including, but not limited to, financial statements, rent rolls, 
property profit & loss statements, pro forma projections, and pre-leasing information; provided that, so long as the Loan 
Agreement is in effect, Property Owner’s delivery to PACE Program Administrator of the financial reporting required to 
be delivered to Mortgage Holder under the Loan Agreement will satisfy Property Owner’s obligations under this Section 
10(u).  

 
(v)  Sale of Participation Interests.  PACE Program Administrator shall have the unrestricted right at any time 

and from time to time, and without the consent of or notice of the Property Owner, to grant to one or more persons 
(each, a “Participant”) participating interests in PACE Program Administrator’s obligation to lend hereunder and/or 
any or all of the loans held by PACE Program Administrator hereunder. In the event of any such grant by PACE Program 
Administrator of a participating interest to a Participant, whether or not upon notice to Property Owner, PACE Program 
Administrator shall remain responsible for the performance of its obligations hereunder and Property Owner shall 
continue to deal solely and directly with PACE Program Administrator in connection with PACE Program Administrator’s 
rights and obligations hereunder. 

 
(w) Zoning. The Property Owner shall not initiate or affirmatively consent to any zoning reclassification of any 

portion of the Property or use or permit the use of any portion of the Property in any manner that would reasonably be 
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likely to result in such use becoming a non-conforming use under any zoning ordinance or any other applicable law, 
without the prior written consent of the Authority or PACE Program Administrator, which consent shall not be 
unreasonably withheld. 

 
(x)  Books, Records and Accounts. The Property Owner will keep and maintain or will cause to be kept and 

maintained proper and accurate books, records and accounts reflecting all items of income and expense in connection 
with the ownership and operation of the Property or any part thereof including, but not limited to, any services, 
equipment or furnishings provided in connection therewith, and will make the same available to PACE Program 
Administrator in accordance with the immediately succeeding sentence. PACE Program Administrator or its designee 
shall have the right from time to time during normal business hours, upon reasonable prior written notice, to examine 
such books, records and accounts at the office of the Property Owner or other Person holding such books, records and 
accounts and to make such copies or extracts thereof as PACE Program Administrator shall desire. 

 
(y) CFIUS. Property Owner shall (and shall cause each direct or indirect constituent owner that is controlled by 

or under common control with property Owner to) comply with any applicable obligation under the CFIUS Laws. 
 
(z) Appraisals. PACE Program Administrator shall have the right to obtain a new or updated appraisal of the 

Property (and/or any portions thereof) from time to time. Property Owner shall cooperate with PACE Program 
Administrator in this  

 
regard, provided, however, only if the appraisal is obtained at such time as an Event of Default exists shall 

Property Owner pay for any such appraisal upon PACE Program Administrator’s request. 
 
(aa) Integrity of the Property as a Single Parcel. The Property Owner shall not, without the express written 

consent of PACE Program Administrator, in PACE Program Administrator’s sole discretion, impair by act or omission, 
the integrity of the Property as a single, separate, and subdivided lot separate and apart from all other property which 
is owned by Property Owner. The Property Owner shall not, (i) initiate or affirmatively consent to any change or 
modification to any procedure whereby any taxes are assessed or levied or charged to any portion of the Property , 
including the creation of any new tax parcel affecting the Property, or any portion thereof, or (ii) cause the Property, or 
any portion thereof, to be subdivided or converted to a condominium. 

 
Section 11. Waivers, Acknowledgment and Agreement. Because this Agreement reflects the Property 

Owner’s free and willing consent to pay the Assessment following a noticed public hearing, the Property Owner hereby 
waives any otherwise applicable requirements of Article XIIID of the California Constitution or any other provision of 
California law for an engineer’s 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 Authority 
undertaken in connection with the Program. The Property Owner hereby agrees that the Property Owner and its 
successors in interest to fee title in the Property shall be solely responsible for the installation, operation and 
maintenance of the Improvements. The Property Owner hereby acknowledges that the Property will be responsible for 
payment of the Assessment regardless of whether the Improvements are properly installed, operated or maintained 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 of the installation of the Improvements, and that the Authority and the 
City have no responsibility of any kind for, and shall have no liability arising out of, the installation, operation, financing, 
refinancing or maintenance of the Improvements. Based upon the foregoing, the Property Owner hereby waives the right 
to recover from and fully and irrevocably releases the Authority, the City and any and all agents, employees, attorneys, 
representatives and successors and assigns of the Authority and the City 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 subject matter of this Agreement that the 
Property Owner may now have or hereafter acquire against the Authority, the City  and any and all agents, employees, 
attorneys, representatives and successors and assigns of the Authority or the City.  
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To 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 reasonable 
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 or similar provisions of applicable law. Section 1542 reads as follows: 

 
"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR OR RELEASING PARTY DOES 

NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, AND THAT IF 
KNOWN BY HIM OR HER WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR 
RELEASED PARTY." 

 
By initialing below, the Property Owner agrees to waive the provisions of Section 1542 in connection with the 

matters that are the subject of the foregoing waivers and releases. 
 
Property Owner’s Initials:           __________ 
 
The waivers, releases and agreements set forth in this Section 11 shall survive termination of this Agreement. 
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Section 12. Carbon Credits.  The Property Owner hereby agrees that any carbon credits attributable to the 

Improvements shall be owned by the Authority.   
 
Section 13. PACE Loan Group, LLC. Application.  The Property Owner hereby represents and warrants to 

the Authority that all information submitted to the Authority and/or the PACE Program Administrator in connection 
with its request for financing is true and correct as of the date hereof, and that the representations set forth in such 
information 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 14. Events of Default and Remedies. 
 
a)  The occurrence of any of the following events and Property Owner’s receipt of notice of such occurrence in 

accordance with Section 19 shall constitute a “Default” hereunder: 
 
(i) Any of Property Owner’s representations or warranties made to the Authority or the PACE Program 

Administrator in any of the Transaction Documents shall have been false or misleading in any material respect as of the 
date when made; ; provided that, if the failure of such representation or warranty to be true and correct in all material 
respects is inadvertent, is otherwise capable of cure, and would not result in a material adverse effect on the Property, 
Property Owner, or the Approved Project, then Property Owner will have thirty (30) days following written notice of 
such false statement from the PACE Program Administrator to cure such failure; 

 
(ii)  Any material breach by the Property Owner of any of the covenants in Section 10 or any other term of the 

Transaction Documents shall occur other than with respect to the payment of the Assessment, the Annual Administrative 
Fees, or other amount payable by Property Owner shall occur which breach continues for a period of thirty (30) days 
after notice of such failure by the PACE Program Administrator; provided, however, if Property Owner’s breach is of the 
nature that it cannot be cured within thirty (30) days after such notice from the PACE Program Administrator but 
reasonably could be cured within ninety (90) days, as determined by the PACE Program Administrator in its sole 
discretion, then Property Owner will have additional time as determined by the PACE Program Administrator, not to 
exceed an additional sixty (60) days, in which to cure such default, provided that Property Owner has diligently 
commenced to cure such default during the initial thirty (30)-day cure period and diligently pursues the cure of such 
default);; 

 
(iii)  Failure to make any payment required under the Transaction Documents within five (5) days of when due; 
(iv) An Insolvency Event occurred with respect to the Property Owner or the Property Owner becomes 

insolvent or unable to pay its debts as they mature and such has not been cured within thirty (30) days of the event; 
  
(v) reserved; 
 
(vi)  Any encumbrance on any portion of the Property is created, other than current liens for real estate property 

taxes or special assessments, which encumbrance purports to have priority over the Assessment Lien; and 
 
(vii) The existence of any liens for taxes past due with respect to the Property, or carrier's, warehousemen's, 

mechanics’, materialmen’s, repairmen's or other liens which have not been dismissed, escrowed (subject to the 
Authority’s sole approval) or bonded for sixty (60) days after the filing or recording thereof. 

 
 
b)  During the continuance of a Default, the Authority may in addition to any other remedies which it may have 

pursuant to Section 4 hereof and state law, at its option and without prior demand or notice, take any of the following 
actions: 

 
(i) The Authority may, in addition to any other remedies which it may have, at its option and without prior 

demand or notice, immediately cause the cancellation of any pending Advance (and the PACE Program Administrator 
shall have no obligation to make further Advances) and from time to time apply all or any part of any undisbursed funds 
to payment of amounts owing on the Assessment and/or to any other obligations of the Property Owner hereunder; 
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(ii) Exercise any other rights and remedies available to it hereunder or at law or in equity; 
 
(iii) Except as otherwise expressly provided in this Agreement, no remedy provided for by this Agreement shall 

be exclusive of any other remedy, each and every remedy shall be cumulative and in addition to any other remedy, and 
no delay or omission to exercise any right or remedy shall impair any such right or remedy or shall be deemed to be a 
waiver of a Default; 

 
(iv) Property Owner agrees to pay all costs of collection within fifteen (15) days of receipt of written demand 

from the PACE Program Administrator therefor (together with reasonable backup documentation), by the Authority, 
including but not limited to reasonable attorneys’ fees and all related costs actually and reasonably incurred.  If any suit 
or action is instituted to enforce this Agreement, Property Owner promises to pay, in addition to the costs and 
disbursements otherwise allowed by law, such sum as the court may adjudge reasonable attorneys’ fees and costs in 
such suit or action to the Authority as the prevailing party;  

 
(v) Should Property Owner fail to maintain the Required Insurance, PACE Program Administrator shall have the 

right but not the obligation to obtain such Required Insurance in amounts and limits sufficient to protect PACE Program 
Administrator and Authority (but in no greater amounts or limits than the Required Insurance), and Property Owner 
shall be obligated to pay PACE Program Administrator for the cost of such insurance; and 

 
(vi) All remedies of the Authority provided for herein are cumulative. 
 
c)  Upon the occurrence of a Default, the PACE Program Administrator may, at its option and without prior 

demand or notice, take any of the following actions on its own behalf or on behalf of the owner(s) of any Improvement 
Bonds: 

  
(i) Intentionally omitted. 
 
(ii)  Immediately cause the cancellation of any pending Advance and from time to time apply all or any part of 

any undisbursed funds to payment of amounts owing on the Financing and/or to any other obligations of the Property 
Owner hereunder; 

 
(iii) Intentionally omitted; 
 
(iv) Exercise any other rights and remedies available to it hereunder or at law or in equity; 
 
(v) Except as otherwise expressly provided in this Agreement, no remedy provided for by this Agreement shall 

be exclusive of any other remedy, each and every remedy shall be cumulative and in addition to any other remedy, and 
no delay or omission to exercise any right or remedy shall impair any such right or remedy or shall be deemed to be a 
waiver of a Default; 

 
(vi) Property Owner agrees to pay all actual and reasonable costs of collection incurred by the PACE Program 

Administrator or Authority within fifteen (15) days of receipt of written demand from the PACE Program Administrator 
therefor (together with reasonable backup documentation), including but not limited to reasonable attorneys’ fees and 
all related costs actually and reasonably incurred.  If any suit or action is instituted to enforce this Agreement, Property 
Owner promises to pay, in addition to the costs and disbursements otherwise allowed by law, such sum as the court may 
adjudge reasonable attorneys’ fees and costs in such suit or action to the PACE Program Administrator or the Authority 
if the PACE Program Administrator or the Authority is the prevailing party; provided that if both the PACE Program 
Administrator and the Authority are involved in such suit or action, Property Owner will not be responsible for the 
payment of legal fees of more than one set of legal counsel. 

 
(vii) Apply for the appointment of a receiver, trustee, liquidator or conservator of the Property, without regard 

for the adequacy of the security of the Assessment Lien and without regard for the solvency of Property Owner, any 
guarantor, or any indemnitor with respect to the Financing or any Person liable for the payment of the Financing; and 

 
(viii) All remedies of the PACE Program Administrator provided for herein are cumulative. 
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 (d) Preferences. PACE Program Administrator shall have the continuing and exclusive right to 
apply or reverse and reapply any and all payments by Property Owner to any portion of the obligations of Property 
Owner hereunder. To the extent Property Owner makes a payment or payments pursuant to the Transaction Documents, 
which payment or proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, 
set aside or required to be repaid to a trustee, receiver or any other party under any Creditor’s Rights Laws, state or 
federal law, common law or equitable cause, then, to the extent of such payment or proceeds received, the obligations 
hereunder or part thereof to be satisfied shall be revived and continue in full force and effect, as if such payment or 
proceeds had not been received. 

 
Section 15. Amendment. This Agreement may be modified only by the written agreement of the Authority 

and the Property Owner, and a copy of such amendment shall promptly be provided to any owner(s) of the Improvement 
Bonds. A modification of this Agreement shall be approved in writing by the owner(s) of any Improvement Bonds 
secured by the Assessment if the amendment will adversely impact the owner(s) of the Improvement Bonds. 

 
Section 16. Binding Effect; Assignment. This Agreement inures to the benefit of and is binding upon the 

Authority, PACE Program Administrator and the Property Owner and their respective successors and assigns. 
 
(a) The Authority has the right to assign any or all of its rights and obligations under this Agreement without 

the consent of the Property Owner. The obligation to pay the Assessment set forth in this Agreement is an obligation of 
the Property and no agreement or action of the Property Owner will be competent to impair in any way the Authority’s 
rights, 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. Any assignee shall be a party to this 
Agreement and shall have all of the rights and obligations of the Authority hereunder to the extent that such rights and 
obligations have been assigned by the Authority pursuant to the assignment documentation between the Authority and 
the assignee. The Authority may furnish any information concerning the Property Owner in its possession from time to 
time to prospective assignees.  

 
(b) In no event shall Property Owner assign or transfer any portion of this Agreement or Property Owner’s 

obligations under this Agreement without the prior express written consent of the Authority, which consent may be 
granted or withheld in the sole and absolute discretion of the Authority. Sale, transfer, or rental of the Property or any 
parcel thereof is not an assignment or transfer of this Agreement. 

 
Section 17. Exhibits. The Exhibits to this Agreement are incorporated into this Agreement by this reference 

as if set forth in their entirety in this Agreement. 
 
Section 18. Severability. Each and every provision of this Agreement is, and shall be construed to be, a 

separate and independent covenant and agreement.  If any term or provision of this Agreement or the application thereof 
shall to any extent be held to be invalid or unenforceable by any court of competent jurisdiction, the remainder of this 
Agreement, or the application of such term or provision to circumstances other than those to which it is invalid or 
unenforceable, shall not be affected thereby, and each term and provision of this Agreement shall be valid and shall be 
enforced to the extent permitted by law. 

 
Section 19. Notices. All notices or other communications hereunder shall be in writing, addressed as set 

forth below, and delivered by certified mail (return receipt requested, postage pre-paid), by hand, by nationally 
recognized overnight commercial courier service, or by e-mail with read-receipt confirmation of transmission 
(provided notice by other permitted means is sent contemporaneously).  Notices which shall be served in the manner 
aforesaid shall be deemed to have been received for all purposes hereunder at the time such notice shall have been:  (i) 
if hand delivered to a Party, on the date of actual delivery or refusal thereof; (ii) if given by nationally recognized 
overnight delivery service, on the next business day after the notice is deposited with the overnight delivery service; 
(iii) if given by certified mail, return receipt requested, postage prepaid, on the date of actual delivery or refusal 
thereof; or (iv) if given by e-mail on the earlier of the date when receipt of such electronic mail is acknowledged or 
upon receipt of the contemporaneous paper copy delivered as set forth in this provision.  If notice is tendered under 
the terms of this Agreement and is refused by the intended recipient of the notice, the notice shall nonetheless be 
considered to have been received and shall be effective as of the date provided in this Agreement. Notices and other 
communications shall be addressed as set forth below. 
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If to Authority: Western Riverside Council of Governments 
1955 Chicago Avenue, Suite 200 
Riverside, CA 92507 
Attention: Executive Director 
cdailey@wrcog.us 

If to PACE Program Administrator: PACE Loan Group, LLC 
[Address & Contact Information]  

 
If to Property Owner: [Name of Administrator] 

[Address & Contact Information]  
 
 

 
Section 20. Corrective Instruments. The Authority and the Property Owner agree that they will, from time 

to time, at the request of PACE Program Administrator  (i) promptly correct any defect, error or omission which may be 
discovered in the contents of any of the Transaction Documents or in the execution or acknowledgment thereof; and (ii) 
execute, acknowledge, deliver, or cause to be executed, acknowledged and delivered, record and/or file  such further 
instruments and perform such further acts and provide such further assurances as may be necessary, in PACE Program 
Administrator’s reasonable opinion, in order to carry out more effectively the purposes of the Transaction Documents. 

 
Section 21. Governing Law; Venue. This Agreement is governed by and construed in accordance with the 

laws of the State of California. Any legal action brought under this Agreement must be instituted in the Superior Court 
of the County of Riverside, State of California; provided, however, actions to foreclose delinquent installments of the 
Assessment will be instituted in the superior court of the County or as otherwise required by law. 

 
Section 22. Counterparts. This Agreement may be executed and delivered in original, via facsimile or 

email with PDF attachment, or other commercially acceptable electronic form, in any number of counterparts, each of 
which shall be deemed an original, and all of which shall together constitute but one and the same instrument, which 
instrument shall for all purposes be sufficiently evidenced by any such counterpart. Each party agrees, and acknowledges 
that it is such party’s intent, that if such party signs this agreement using an electronic signature, it is signing, adopting, 
and accepting this agreement and that signing this agreement using an electronic signature is the legal equivalent of 
having placed its handwritten signature on this agreement on paper, to the extent and as provided for in any applicable 
law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic 
Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act. 

 
Section 23. No Waiver; Amendments. No waiver of any default or breach by Property Owner hereunder shall 

be implied from any failure by the PACE Program Administrator or the Authority to take action on account of such default 
if such default persists or is repeated, and no express waiver shall affect any default other than the default specified in 
the waiver.  Waivers of any covenant, term or condition contained herein shall not be construed as a waiver of any 
subsequent breach of the same covenant, term or condition. No modification, rescission, waiver, release or amendment 
of any provision of this Agreement shall be made except by a written agreement executed by Property Owner and the 
Authority. The Authority and the Property 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 as 
may reasonable be required in order to carry out the expressed intention of this Agreement. 

 
Section 24. Waiver of Jury Trial and Class Action. TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, 

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL ACTION 
OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT 
BEFORE A JURY.  EACH PARTY WAIVES THE RIGHT TO LITIGATE IN COURT OR ARBITRATE ANY CLAIM OR DISPUTE 
AS A CLASS ACTION, EITHER AS A MEMBER OF A CLASS OR AS A REPRESENTATIVE, OR TO ACT AS A PRIVATE 
ATTORNEY GENERAL. 

 
Section 25.  Consultation with Counsel.  Property Owner acknowledges that, in executing this Agreement, 

Property Owner has had the opportunity to seek the advice of independent legal counsel and has read and understood 
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all of the terms and provisions of this Agreement.  This Agreement shall not be construed against the PACE Program 
Administrator or the Authority by reason of the drafting or preparation hereof.  

 
Section 26.  Privacy.  The Authority or PACE Program Administrator may furnish any information concerning 

the Property Owner, the Property and the Improvements in its possession from time to time to prospective assignees 
and participants as well as rating agencies, third-party consultants, and counsel who have a need to know.  Property 
Owner hereby permits the Authority and PACE Program Administrator to use the Property and the Improvements for 
marketing purposes, including the use of images and descriptors of the Property and Project in various media forums 
provided that Program Administrator must not disclose any economic or business terms with respect to the Property, 
the Project, or the Transaction Documents or any terms of the Loan or the Loan Documents.  Property Owner hereby 
waives any claim of privacy with respect to such information. 

 
Section 27. Interest Rate Limitation.  In no event shall the amount of interest payable with respect to the 

outstanding principal balance of the Financing, together with all other charges which are required to be treated as 
interest under applicable laws, exceed the amount of interest allowable by such laws.  Any change in the applicable laws 
or the maximum rate thereunder shall be effective as to the determination of the amount of allowable interest as of the 
effective date of such change.  In the event that any sum is collected in excess of the applicable allowable rate, the excess 
amount collected shall be applied to reduce the principal balance of the Financing. 

 
Section 28. Survival; Conditional Lien Granted. If Chapter 29, the 1915 Act or any material provision thereof or 

hereof is found by a court of competent jurisdiction to be illegal or otherwise unenforceable such that the Assessment, 
Assessment Lien and/or any of the Transaction Documents are not enforceable or otherwise not collectible in the 
manner set forth in Chapter 29 or the 1915 Act, then the rest of this Agreement shall be deemed to be a consensual lien 
against the Property granted by the Property Owner to secure the Assessment, together with all of the PACE Program 
Administrator and Authority’s costs and expenses (including, without limitation, collection costs, court costs and 
reasonable attorneys’ fees) to which the PACE Program Administrator is entitled under the Transaction Documents, 
which consensual lien may be foreclosed as a mortgage lien in the State of California. 

 
Section 29. Further Assurances.  Upon request of the Authority or PACE Program Administrator, the Property 

Owner will take any actions and execute any further documents as either the Authority or PACE Program Administrator 
reasonably deems necessary to carry out the purposes of this Agreement. 

 
Section 30. California Public Records Act.  Property Owner acknowledges that the Authority is a “local agency” 

for purposes of the California Public Records Act (“FOIA”), and therefore, any information received by the Authority 
pursuant to this Agreement will be considered public records and will be subject to disclosure under FOIA, except for 
information falling within one of the exemptions to disclosure. Property Owner acknowledges that it is Property Owner’s 
responsibility to consult with the Authority should Property Owner wish to prevent the disclosure of any information 
related to this Agreement pursuant to a FOIA request. 

 
Section 31. No Joint Venture.  Property Owner, the Authority and PACE Program Administrator intend that the 

relationships created under this Agreement and the other Transaction Documents be solely that of a property owner, an 
authority conducting assessment proceedings, and capital provider. Nothing herein or therein is intended to create a 
joint venture, partnership, tenancy-in-common, or joint tenancy relationship between or among Property Owner, the 
Authority and PACE Program Administrator, nor to grant PACE Program Administrator any interest in the Property 
other than that of a capital provider. 

  
Section 32. Entire Agreement.  This Agreement contains the entire understanding between the parties hereto 

with respect to the transactions contemplated herein, superseding all oral statements and prior writings, and such 
understanding shall not be modified except in writing signed by or on behalf of the parties hereto.
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 IN WITNESS WHEREOF, the Authority and the Property Owner have caused this Agreement to be 
executed in their respective names by their duly authorized representatives, all as of the date first above 
written. 

 
AUTHORITY: 
 
WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 
 
 
 
By:   
 
Its:    
 
 
 
PROPERTY OWNER: 
 
[Name and Type of Entity], 
 
 
 
By:   
  
Its:   
 
 
ACKNOWLEDGED AND ACCEPTED BY: 
 
PACE PROGRAM ADMINISTRATOR: 
 
PACE Loan Group, LLC. 
 
 
By:  
Its:   
 
 
 

[Signature page __ of 3] 
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STATE OF _______________  ) 
           )  ss. _________ 
COUNTY OF ______    )  
 
On this the __ day of __________, 20__, before me ______________________ the undersigned officer, personally 

appeared ___________________________________ of the company, known to me (or satisfactorily proven) to be the 
person whose name is subscribed to the within instrument and acknowledged that he/she executed the same 
for the purposes therein contained and that she acknowledged the same to be his/her free act and deed, before 
me, in his/her capacity as said ____________________________________. 

 
      _______________________________________ 
Notary Public 
My Commission Expires:  
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EXHIBIT A 
 

PROPERTY LEGAL DESCRIPTION 
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EXHIBIT B 
 

IMPROVEMENTS 
 
 

IMPROVEMENT AMOUNT 
 $ 
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EXHIBIT C 
     

Annual ASSESSMENT SCHEDULE 
 

 
 

*Annual Assessment Administrative Fees subject to change pursuant to Section 3(g) of the Agreement. 

257



 

                                                                                                                               

 

EXHIBIT D 
 

PERMITTED ENCUMBRANCES 
 

258



 

                                                                                                                               

 

EXHIBIT E 
 

PROPERTY OWNER’S AUTHORIZED REPRESENTATIVES 
 

Authorized Representatives for Property Owner 
 

The following individuals are authorized to provide instructions and directions to PACE Loan 
Group, LLC (“PLG”) and/or Western Riverside Council of Governments (“WRCOG”) on behalf of the 
Property Owner until such time as an updated list has been provided.  The Property Owner may 
change, modify, or amend, the list of authorized individuals by providing five (5) days prior written 
notice to PACE Loan Group, LLC..  Instructions may be provided via electronic mail and are valid so 
long as one of the individuals below are copied thereto.  

 
 
Name: ________________ Name:  ____________________ 
 
Title: __________________ Title:  ____________________ 
 
Email:  
 
Phone:  
 
 
Name:      Name:      
 
Title:      Title:      
 
Email:     Email:       
 
Phone:     Phone:      
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EXHIBIT F 
 

SCHEDULE OF PREPAYMENT PREMIUMS 
 

 

The Assessment may not be prepaid, in whole or in part, without payment of a Prepayment Premium based on the 
following schedule: 

[Pre-payment within ten years  
of the Effective Date 1% 

Pre-payment after ten years 
of the Effective Date                                       0%] 
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Attachment 
 

Assessment Contract Template for 
PLG 
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Agreement to Pay Assessment and Finance Improvements 
 

WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 
WRCOG PACE PROGRAM AND CALIFORNIA PACE PROGRAM 

(PACE Loan Group, LLC. Commercial PACE Program) 
 
This AGREEMENT TO PAY ASSESSMENT AND FINANCE IMPROVEMENTS (this "Agreement") is made and entered into 

as of this ___ day of -________, 20__ (the “Effective Date”) by and between the Western Riverside Council of Governments, 
a joint exercise of powers authority (the “Authority”),[Property Owner], a [Type of Entity], the record owner(s) (the “Property 
Owner”) of the fee title to the real property, together with all improvements thereon, known as [Address], and more fully 
described in Exhibit A attached hereto and acknowledged and accepted by PACE Loan Group, LLC. (“Name” or the “PACE 
Program Administrator”), in its role as the Program administrator. 
 

RECITALS 
 

WHEREAS, the Authority is a joint exercise of powers authority the members of which include numerous cities and 
counties in the State of California;  
 

WHEREAS, the Authority has established the Energy Efficiency and Water Conservation Program for Western Riverside 
County (the “WRCOG Program”) and the California HERO Program (the “California Program,” collectively with the WRCOG 
Program, the “Program”) to allow the financing of certain distributed generation renewable energy sources, energy and water 
efficiency improvements, electric vehicle charging infrastructure and seismic improvements (the “Authorized Improvements”) 
through the levy of contractual assessments pursuant to Chapter 29 of Division 7 of the Streets & Highways Code (“Chapter 
29”) and the issuance of improvement bonds (“Improvement Bonds”) under the Improvement Bond Act of 1915 (Streets and 
Highways Code Sections 8500 and following) (the “1915 Act”) upon the security of the unpaid contractual assessments;  

 
WHEREAS, the purpose and method of administration of the assessments under the Program are described in the 

WRCOG Program Report dated June 7, 2010, as such report has been and may be amended from time to time and the California 
Program Report originally adopted by the WRCOG Executive Committee on June 3, 2013, as such report has been and may be 
amended from time to time (collectively, the “Program Report”) prior to the Effective Date of this Agreement;  

 
WHEREAS, the Authority executed an Administration Agreement with PACE Loan Group, LLC. to provide program 

administrative services to owners of commercial properties participating in the PACE Loan Group, LLC. Commercial PACE 
Program (the “PACE Loan Group, LLC. Program”) of the Program, including but not limited to reviewing and approving 
application materials subject to the Program Report, including a project which has been or will be developed upon the Property 
(hereafter defined) (the “Approved Project”), processing all disbursement requests, including accepting disbursement request 
forms, reviewing submitted forms and attachments, and providing for the disbursement of funds for the Approved Project;  
 

WHEREAS, Chapter 29 provides that assessments may be levied under its provisions only with the free and willing 
consent of the owner(s) of each lot or parcel on which an assessment is levied at the time the assessment is levied pursuant 
to a contract between the property owner and the public agency;  

 
WHEREAS, the Authority has conducted the proceedings required by Chapter 29 with respect to the territory within 

the boundaries of the City of _____________ (the “City”);   
 

WHEREAS, the Property described in Section 2 below is located in the boundaries of the City and the City has consented 
to (i) owners of property within its jurisdiction (the “Participating Property Owners”) participating in the Program and (ii) the 
Authority conducting assessment proceedings under Chapter 29 and issuing bonds under the 1915 Act to finance the 
Authorized Improvements;  

 
WHEREAS, the Property Owner has submitted application materials including a description of the Authorized 

Improvements that have been acquired, constructed on and/or installed on the Property and are to be financed pursuant to 
the PACE Loan Group, LLC. Program and the PACE Program Administrator has determined it is an Approved Project; and  

 
WHEREAS, pursuant to Chapter 29, the Authority and the Property Owner wish to enter into a contract pursuant to 

which the Property Owner would agree to pay an assessment in order to finance the installation on the Property of the 
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Approved Project described in Exhibit B (the “Improvements”) and the Authority would agree to provide financing, all on the 
terms set forth in this Agreement. 

 
NOW, THEREFORE, in consideration of the foregoing and the material covenants hereinafter contained, the Property 

Owner and the Authority formally covenant, agree and bind themselves and their successors and assigns as follows: 
 

AGREEMENT 
 

Section 1. Purpose.  The Property Owner and the Authority are entering into this Agreement for the purpose 
of financing the installation of the Improvements on the Property.  
 

Section 2. The Property. This Agreement relates to the property described in Exhibit A attached hereto (the 
“Property”). The Property Owner has supplied to the Authority current evidence of its ownership of fee title to the Property 
and possesses all legal authority necessary to execute this Agreement as or on behalf of the Property Owner.   
 

Section 3. Assessment and Lien.  
 

(a) Pursuant to the terms of this Agreement, the Authority shall disburse funds, or cause funds to be disbursed, in one 
or more installments (each, an “Advance”) to or on behalf of the Property Owner in a principal amount not to exceed [Amount] 
(the “Financing”), of which $[Amount] shall be for the actual cost of the design, approval, acquisition, construction, financing, 
and/or installation of the Improvements (the “Project Cost”), and of which $[Amount] shall be for capitalized interest (the 
“Capitalized Interest”). On the Effective Date, Property Owner shall pay to PACE Program Administrator $[Amount] for 
Authority and PACE Program Administrator fees and expenses (less the $50,000.00 good faith deposit).  If the actual cost of 
the Improvements exceeds the Project Cost, the Property Owner shall be solely responsible for the payment of such excess 
costs.  

 
(b) Capitalized Interest is computed from _____________, 20__(“Interest Start Date”) to [September 2 or March 2], 

20__ (“First Interest Accrual Date”) at the Interest Rate (as hereafter defined). Capitalized Interest is fully accrued and payable 
to the Authority on the Effective Date. 
 

(c) Interest shall accrue on a simple interest basis on the outstanding principal balance of the Financing from the First 
Interest Accrual Date at [Interest Rate]% per annum (the “Interest Rate”) until all outstanding obligations under the Financing  
are paid in full.  Interest shall be computed on the basis of a 360-day year of twelve 30-day calendar months. The Assessment 
Installments set forth in Exhibit C hereto are presented on a county tax year basis. Pursuant to Chapter 29 and the 1915 Act, 
interest is computed and collected up to the September 2 next succeeding the end of each tax year and no deduction is made 
by reason of any Assessment Installment being due or paid prior thereto in such tax year. 

 
 

(d)  The Property Owner agrees that upon the execution of this Agreement by the parties, the Property is subject to a 
voluntary contractual assessment levied against the Property pursuant to this Agreement, Chapter 29 and other applicable law 
in an amount equal to the Financing plus any administration fees, accrued interest and penalties thereon (the “Assessment”).  
Upon execution of this Agreement, the Authority will execute and cause to be recorded in the office of the County Recorder 
of the County within which the Property is located (the “County”) a Notice of Assessment and Payment of Contractual 
Assessment Required (the “Notice of Assessment”) as required pursuant to Chapter 29, together with a copy of this 
Agreement.   The recordation of the Notice of Assessment will create a lien against the Property and shall be payable as 
specified on Exhibit C.  

 
(e)  The execution of this Agreement by the parties constitutes the levy of the Assessment by the Authority against the 

Property without any further action required by the parties.  
 
(f) The Property Owner hereby promises to pay the Assessment for a period of 30 years annually, in two installments 

(“Installments”) as permitted by the County tax collector, together with annual assessment administrative fees as defined in 
paragraph (g) below (collectively, “Assessment Installment”) on the due dates set forth in Exhibit C (the “Assessment 
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Schedule”). The Property Owner agrees to pay each Assessment Installment by its due date in order to avoid delinquencies 
and related penalties.   

 
(g) The Property Owner hereby acknowledges that, pursuant to the 1915 Act, including Sections 8682(b) and 8682.1(a), 

the Authority may add amounts to an Installment each year in order to pay for the costs of collecting and administering the 
Assessment (the “Annual Assessment Administrative Fees”). The estimated Annual Assessment Administrative Fee shall not 
exceed $500 in tax year commencing on July 1, 20__. The Annual Assessment Administrative Fee shall thereafter be adjusted 
by the greater of (a) any increases in the cost of administration of the Assessment, or (b) annually, commencing on July 1 of 
each subsequent tax year for cost of living based on the U.S. Department of Labor, Bureau of Labor Statistics, and Consumer 
Price Index for all urban consumers applicable to the West Census Region.  The PACE Program Administrator shall annually 
determine the amount of the Annual Assessment Administrative Fee. 
 

(h) Each Assessment Installment, together with any accrued and unpaid interest and penalties thereon, shall constitute 
a lien upon the Property until paid in full.  Failure to pay any Assessment Installment or any interest thereon, like failure to pay 
any property taxes pertaining to the Property, will result in penalties and interest accruing on the amounts due.  In addition, 
under those circumstances, the Authority has the right to judicially foreclose the lien of the Assessment Installment, as set 
forth in paragraph 4(d) below. 
 
 Section 4. Collection of Assessment; Other Remedies.   
 

(a) The Assessment Installment shall be collected on the property tax bill. The Assessment Installment shall be payable 
in the same manner and at the same time as the real property taxes of the County are payable, and the Assessment Installments 
shall be payable and become delinquent at the same times and shall bear the same penalties and interest after delinquency, 
and be subject to the same provisions for redemption and sale, as the real property taxes of the County. 
 
  (b) The Assessment Installments shall commence on [December or April]_____________, 20__.   
 
 (c) The lien of the Assessment (the “Assessment Lien”) shall be co-equal to and independent of the lien for real 
property taxes, and, pursuant to Government Code Section 53936, not subject to extinguishment by the sale of the Property 
on account of the nonpayment of any taxes, and prior and superior to all liens, claims and encumbrances on or against the 
Property except: (i) the lien for real property taxes, special taxes or ad valorem assessments in the nature of and collected as 
taxes levied by the State of California or any county, city, special district or other local agency; (ii) the lien of any special 
assessment or assessments the lien date of which is prior in time to the lien date of the Assessment; (iii) easements constituting 
servitudes upon or burdens the Property; (iv) water rights, the record title to which is held separately from the title to the 
Property; and (v) Permitted Encumbrances (as hereafter defined). 
 

(d) The Property Owner acknowledges and understands that, no later than October 1st of each year, if the Property 
is delinquent in the payment of any Assessment Installment or any accrued interest and penalties thereon, the Property will 
be subject to the commencement of foreclosure proceedings.  The Authority has the ability to commence, or cause to be 
commenced, judicial foreclosure proceedings against the Property, including collection actions preparatory to the filing of any 
complaint, but will file the complaint not later than sixty (60) days following the determination that the Property is delinquent 
in the payment of such Assessment Installments.  Failure of such a complaint to be filed by such date shall not, however, 
invalidate any judicial foreclosure proceedings commenced after such date. The Property Owner acknowledges that the 
Authority shall have the delinquent Assessment Installment and its associated penalties and interest stripped off the secured 
property tax roll and immediately enforced through a judicial foreclosure action that could result in a sale of the Property for 
the payment of the delinquent Assessment Installments, associated penalties and interest, and all costs of suit, including 
attorneys’ fees.  The Property Owner acknowledges that, if bonds are sold to finance the Improvements, the Authority may 
obligate itself, through a covenant with the owners of such bonds, to exercise its foreclosure rights with respect to delinquent 
Assessment Installments under specified circumstances.  Additionally, if no action is taken by the Authority and the Property 
Owner remains delinquent on the payment of any Assessment Installment for a period of five (5) years, the County may 
commence foreclosure proceedings. 
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 Section 5. Financing of the Improvements; Installation of the Improvements.  

 
(a) The Authority hereby approves the disbursement of funds against the Financing subject to the provisions of this 

Section.  The funds will be disbursed by the PACE Program Administrator on behalf of the Authority, pursuant to the terms of 
this Agreement and applied by Property Owner to pay for the Improvements.  For the avoidance of doubt, the parties to this 
Agreement agree that the Improvements installed on the Property are intended to be permanently affixed to the Property and 
such improvements are therefore part of the Property.  

 
(b)  Notwithstanding anything to the contrary contained herein, the PACE Program Administrator’s obligation to make 

an Advance of the Project Cost to Property Owner or its Contractor (“Contractor”) shall be subject to the satisfaction of the 
following conditions precedent, in the PACE Program Administrator’s sole discretion, or any such condition precedent is 
expressly waived in writing by the PACE Program Administrator: 

 
i)         the Interest Start Date has occurred;  

 
ii)         the Property Owner shall have furnished to the PACE Program Administrator an executed Guaranty 

of Payment (the “Guaranty”) provided by ___________________ (the “Guarantor”) 
 
iii)        the Property Owner shall have provided to the PACE Program Administrator a payoff statement 
executed by the mortgage lender to be refinanced with the proceeds of the Financing and/or the Loan (as 
hereafter defined) as well as an executed release of such existing mortgage lender’s security interest in the 
Property; 
 
iv)      the Property Owner shall have provided to Lender executed copies of the Loan Agreement (as hereafter 
defined) and any other agreements executed in connection therewith; and 
 
v)   the Property Owner shall have provided to PACE Program Administrator the written consent to the 
Assessment Lien of (i) Mortgage Holder (as hereafter defined) and (ii) any other existing mortgage holder to 
the Assessment, in form reasonably acceptable to PACE Program Administrator. 
 

vi) the Property Owner shall have provided copies of all Permits (as hereinafter defined) required by law to 
the PACE Program Administrator; 

 
vii) the PACE Program Administrator shall have determined that the representations of Property Owner 

contained in this Agreement are true and correct in all material respects, and no Default (as defined in Section 14 
below) shall have occurred and be continuing hereunder; 

 
viii) reserved; 
 

ix) the Property Owner shall have submitted to the Authority and the PACE Program Administrator a request 
for the disbursement in form and substance reasonably satisfactory to the Authority and the PACE Program 
Administrator; 
 

x) the Property Owner shall have furnished to the PACE Program Administrator partial waivers and releases 
of liens (for labor, services or materials which have been performed and paid for or such lien waiver will be 
subject to payment) from the Contractor and all other contractors, subcontractors and suppliers performing 
labor, services or materials in connection with the Improvements in form and substance satisfactory to PACE 
Program Administrator; 

 
xi) the Property Owner has provided to the PACE Program Administrator evidence reasonably satisfactory 
to the PACE Program Administrator of the Required Insurance (as hereafter defined);  
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xii) the Property Owner shall have provided PACE Program Administrator and the Authority original, executed 
copies of this Agreement, any related certificates and such additional documents, as reasonably required by 
PACE Program Administrator and/or the Authority;  

 
xiii) The PACE Program Administrator shall have received a title report reasonably satisfactory to PACE 
Program Administrator showing that the Property Owner is current in the payment of real property taxes 
and that there are no involuntary liens on the Property, including, but not limited to, construction liens but 
excluding: (i) the lien for real property taxes, special taxes or ad valorem assessments in the nature of and 
collected as taxes levied by the State of California or any county, city, special district or other local agency; 
(ii) the lien of any special assessment or assessments the lien date of which is prior in time to the lien date 
of the Assessment; (iii) easements constituting servitudes upon or burdens the Property; (iv) water rights, 
the record title to which is held separately from the title to the Property; and (v) Permitted Encumbrances 
(as hereafter defined); 

 
 

xiv) If requested by PACE Program Administrator, the Property Owner shall have furnished to PACE Program 
Administrator copies of all documentation relating to the Approved Project’s hard and soft costs as may be 
reasonably acceptable to PACE Program Administrator including, but not limited to, any and all invoices, 
purchase orders, pictures and other evidence of the items paid or to be reimbursed; 

 
xv) receipt by the PACE Program Administrator of the final unconditional Certificate of Occupancy for 
the Property and all improvements or a conditional Certificate of Occupancy which conditions are punch-list 
items only or other satisfactory evidence, in the PACE Program Administrator’s sole discretion; and 

 
xvi) receipt by the PACE Program Administrator of final waivers and releases of liens, in form and 
substance reasonably satisfactory to the PACE Program Administrator, from the Contractor and all other 
contractors, subcontractors and suppliers performing labor, services or materials in connection with the 
Property.  

 
 

 
Section 6. Prepayment of the Assessment. 
 
The outstanding principal balance of the Financing may be prepaid, in whole or in any amount of at least $5,000, 

inclusive of all fees and expenses and any accrued and unpaid interest as of the date of prepayment, at any time upon the 
payment of a premium in an amount equal to a percentage of the amount of the principal to be prepaid as calculated pursuant 
to the processing fee and schedule of prepayment premiums set forth in Exhibit F hereto (the “Prepayment Premium”). In 
addition, prepayment costs may also include any applicable recorder’s fees, trustee fees, bond interest (if bonds have been 
issued), administrative fees and other related charges incurred by the Authority in connection with the processing of the 
prepayment.  Any refunds due as a result of a prepayment of the Financing may incur a delay which is dependent on the 
Authority’s receipt of such amounts from the Treasurer-Tax Collector’s office of the County. 
 

Section 7. 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 Assessment. Following such expiration, the Authority shall cause to be executed, delivered and/or recorded 
such instruments as are necessary in order to release the lien of the Assessment. 

 
(b)  This Agreement establishes rights and obligations that are for the benefit of the Property and, therefore, such 

rights and obligations run with the land pursuant to California Civil Code Section 1462. 
 
(c)  Property Owner shall not, without the express written consent of the Authority and the PACE Program 

Administrator, in their sole discretion, by act or omission, subdivide the Property, consolidate the Property with adjoining 
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Property, or otherwise impair the integrity of the Property as a single, separate, subdivided and zoned lot separate and apart 
from all other property which is owned by Property Owner. Property Owner hereby acknowledges that, in the event of a 
subdivision of the Property is approved by the Authority and PACE Program Administrator, no subdivision of the Property 
subject to this Agreement shall be valid unless an amendment to this Agreement divides the Assessment between the newly 
subdivided parcels pro rata to the special benefit realized by each subdivided parcel. Until the Financing has been repaid in full 
in accordance with the Transaction Documents the Property Owner shall not, without the prior written consent of PACE 
Program Administrator, sell, devise, assign or otherwise transfer all or any portion of the Property except in its entirety, and 
any such transfer of less than all of the Property shall be null and void. The Property Owner shall not pursue or permit (i) the 
creation of any new tax parcel affecting the property, or any portion thereof, or (ii) any subdivision or conversion to 
condominium of the Property, or any portion thereof. 

 
Section 8. Recordation of Documents. The Property Owner hereby authorizes and directs the Authority to 

cause to be recorded in the office of the County Recorder the various notices and other documents required by Chapter 29 
and other applicable laws to be recorded against the Property.  
 

Section 9.  Representations and Warranties of Property Owner. Property Owner represents and warrants to 
the Authority and PACE Program Administrator as follows, which representations and warranties are true and correct as of the 
date of this Agreement:   

 
(a)  Corporate Existence; Qualification.  Property Owner is duly organized, validly existing and in good standing in the 

state of its organization and with authority to do business under the laws of the State of California. 
.    
(b)  Authorization; Enforceable Obligations. 
 

i. Property Owner has all necessary power and authority to own the Property, to conduct its business, 
to lease the Property as lessor, and to enter into the transactions contemplated hereby.  This Agreement, and the 
execution, delivery and performance of this Agreement and all other documents executed by Property Owner in 
connection therewith or required thereby (collectively, the “Transaction Documents”) have been duly authorized, 
executed and delivered by Property Owner and constitute valid, legal and binding obligations of Property Owner, each 
enforceable in accordance with its respective terms (subject to creditors rights and principles of equity).  The delivery 
and performance of the Transaction Documents does not conflict and is not inconsistent with, and will not result in 
the breach of or constitute a default or require any consent that has not already been obtained under any 
organizational documents, credit agreement, indenture, mortgage, purchase agreement, deed of trust, security 
agreement, guarantee or other material instrument to which the Property Owner is a party, by which the Property 
Owner is bound, or to which the Property Owner or its property is subject. 

 
ii. No consent or authorization of, filing with, notice to or other act by or in respect of any 

governmental authority (Federal, State or Local) or any other person is required to be obtained by the Property Owner 
in connection with (1) the financing hereunder, (2) the execution, delivery, validity or enforceability of the Transaction 
Documents, or (3) the performance of this Agreement, except, in each case, for routine consents, authorizations, 
filings and notices required to be made in the ordinary course of business. 

 
iii. The Property Owner has secured all necessary approvals or consents required with respect to this 

transaction by any mortgagor, creditor, or other party having any financial interest in the Property Owner or the 
Property.  
 
(c)  No Legal Bar. The execution, delivery and performance of the Transaction Documents by the Property Owner, the 

financing hereunder and the use of the proceeds thereof do not violate any applicable law, the Property Owner’s organizational 
documents or any material agreement of the Property Owner. 

 
(d)  Financial Statements.  All financial statements delivered to the Authority and the PACE Program Administrator 

are true and correct in all material respects, have been prepared in accordance with United States generally accepted 
accounting principles (or such alternate accounting method acceptable to the Authority) (with such variations therefrom as 
have been disclosed in writing by Property Owner to PACE Program Administrator) consistently applied, fairly represent the 
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financial condition of Property Owner as of the date thereof, and no change has occurred in the financial condition presented 
therein that would reasonably be expected to have a Material Adverse Effect which change has not been disclosed by Property 
Owner to PACE Program Administrator. As used herein, “Material Adverse Effect” shall mean any event or condition, whether 
affecting Property Owner or the Property, that has a material adverse effect on (i) the Property taken as a whole, (ii) the 
business, profits, operations or financial condition of Property Owner, taken as a whole, (iii) the ability of Property Owner to 
repay the principal and interest of the Financing as it becomes due or to perform and satisfy when due or required any of 
Property Owner’s other material obligations under any of the Transaction Documents (taking into consideration any applicable 
grace, notice and cure periods), (iv) the enforceability or validity of any Transaction Document or the perfection or priority of 
the Assessment Lien, (v) the rights, interests and remedies of the Authority or Program Administrator under the Transaction 
Documents, or (vi) the ability of Property Owner to own the Property and to operate the Property as intended as of the 
Effective Date under applicable laws. 

 
(e)  No Litigation.  There are no actions, suits, claims or proceedings pending, or to the knowledge of Property Owner 

threatened in writing, against  it or the Property which would reasonably be likely to materially adversely affect Property 
Owner, (including its financial condition), the Property, or the construction of the Project.  The Property Owner is not subject 
to or in default with respect to any final judgments, writs, injunctions, decrees, rules or regulations of any Governmental 
Authority. As used herein, “Governmental Authority” shall mean any national, state or local government (whether domestic 
or foreign), any political subdivision thereof or any other governmental or judicial authority, body, agency, bureau or entity 
(including any zoning authority, the Federal Deposit Insurance Corporation, any central bank or any comparable authority) or 
any arbitrator with authority to bind the party at law. 

 
(f)  Title.  Property Owner has good, marketable, legal and insurable title to the Property subject only to real property 

taxes, pari passu assessment liens of record, and the permitted encumbrances approved by the Authority and the PACE 
Program Administrator and set forth in Exhibit D attached hereto (“Permitted Encumbrances”).  

 
(g)  Marijuana and Environmental Matters.  Property Owner does and will not engage (nor does it knowingly allow 

any tenants of the Property to engage) in operations that involve the growth, testing, production or distribution of marijuana, 
nor the generation, manufacture, refining, transportation, treatment, storage or handling of hazardous materials or hazardous 
wastes, as defined under 40 C.F.R. Parts 260-270 or any state equivalent or any other federal, state or local environmental 
laws or regulations, except in strict compliance with all such laws and regulations.  Except as disclosed in that certain [List] 
(the___________), and, to Property Owner’s knowledge, (i) the Property has not been so used previously; (ii) there are no 
underground storage tanks located on the Property; (iii) there is no present and to Property Owner ’s knowledge there has 
been no past, non-compliance with environmental laws, or with permits issued pursuant thereto, in connection with the 
Property, which has not been fully remediated in accordance with environmental laws; (iv) there is no environmental 
remediation required (or anticipated to be required) with respect to the Property; (v) Property Owner does not know of, and 
has not received, any written notice or other written communication from any firms, associations, partnerships (including 
without limitation, general and limited partnerships), limited liability companies, joint ventures, societies, estates, trusts, 
corporations, Governmental Authorities, other legal entities, or natural persons (each a “Person”) relating to hazardous 
substances or remediation thereof, of possible liability of  Property Owner of any person pursuant to any environmental law, 
other environmental condition in connection with the Property, or any actual or potential administrative or judicial 
proceedings in connection with the foregoing;  and (vi) Property Owner has not received any letter or written request for 
information under Section 104 of the Comprehensive Environmental Response, Compensation, and Liability Act (42 USC. § 
9604) or any comparable state law.   

 
(h)  No Default. No foreclosure action is currently threatened or has been commenced with respect to the Property. 

Property Owner is not currently in default on any mortgage or deed of trust loan(s), financing statements, or other debt 
instruments secured by the Property. 

 
(i)  No Misrepresentation or Material Nondisclosure.  Property Owner has not made and will not make to the Authority 

or to the PACE Program Administrator, in this Agreement or otherwise, any untrue statement of a material fact, nor has it 
omitted and nor will it omit to state a material fact necessary to make any statement made not misleading. All information 
provided by Property Owner to the Authority or to the PACE Program Administrator in writing or in electronic form is complete, 
true and correct in all material respects. 
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(j) Approval of Plans and Budgets. The plans and specifications submitted by the Property Owner to the Authority and 
the PACE Program Administrator and approved thereby (the “Plans”) will be a true and accurate (in all material respects) 
reflection of the Improvements (when completed) and have been approved as required by all governmental bodies or agencies 
having jurisdiction or will be approved prior to the first disbursement request. The budget for construction of the 
Improvements (the “Budget”) submitted by the Property Owner to the Authority and the PACE Program Administrator is a 
current estimate of all costs necessary to construct the Improvements in accordance with the Plans and the cost of construction 
of the Improvements on any portion thereof is not expected to exceed the cost therefor set forth in the Budget. The Property 
Owner is responsible for any costs in excess of the Budget. 

 
(k) Commercial Purpose. Property Owner will use the proceeds from the disbursements of funds for the 

Improvements only for the purposes specified in the Recitals to this Agreement. The primary purpose of the funds disbursed 
pursuant to this Agreement is for a commercial and business purpose, and said funds will not be used primarily for personal, 
family or household purposes. 

 
(l)  Improvements. The Improvements are consistent with the purpose of the Program. 
 
(m)  Insolvency Event. No Insolvency Event has  occurred or is continuing with respect to the Property Owner. Property 

Owner is not aware of any circumstances or conditions with respect to the Property Owner, its properties, the Project, the 
Property, the Financing, the Assessment or the Assessment Lien that would reasonably be expected to have a Material Adverse 
Effect.  For purposes hereunder, (i) “Insolvency Event” shall mean the occurrence of any one or more of the following:  (a) 
Property Owner files a voluntary petition under the Bankruptcy Code or any other Creditor’s Rights Laws; (b) Property Owner 
colludes with or otherwise assists in the filing of, files, or joins in the filing of, an involuntary petition against Property Owner 
under the Bankruptcy Code or any other Creditor’s Rights Laws, or solicits or causes to be solicited petitioning creditors for any 
involuntary petition against Property Owner from any Person; (c) Property Owner files an answer consenting to or otherwise 
acquiescing in or joining in any involuntary petition filed against Property Owner by any other Person under the Bankruptcy 
Code or any other Creditor’s Rights Laws; (d) Property Owner consents to or acquiesces in or joins in an application for the 
appointment of a custodian, receiver, trustee, or examiner for Property Owner  or any portion of the Property (except to the 
extent requested (or otherwise supported) in writing by PACE Program Administrator); and (e) Property Owner makes an 
assignment for the benefit of creditors, or admits, in writing or in any legal proceeding, its insolvency or inability to pay its 
debts as they become due, (ii) “Bankruptcy Code” shall mean Title 11 of the United States Code, 11U.S.C. Sec. 101, et seq., as 
the same may be amended from time to time, and any successor statute or statues and all rules and regulations from time to 
time promulgated thereunder, and any comparable foreign laws relating to bankruptcy, insolvency or creditors’ rights or any 
other federal or state bankruptcy or insolvency law, and (iii) “Creditor’s Rights Laws” shall mean with respect to any Person, 
any existing or future law of any jurisdiction, domestic or foreign, relating to bankruptcy, insolvency, reorganization, 
conservatorship, arrangement, adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to its 
debts or debtors.  

 
(n)  Fraud. No fraud, error, omission, misrepresentation, or negligence with respect to the Property, Plans or 

Improvements has taken place on the part of the Property Owner or, to Property Owner’s knowledge, any other person, 
including, without limitation, any appraiser, title company, closing or settlement agent, realtor, builder or developer or any 
other party involved in the Property, Plans or Improvements, that would materially impair in any way the rights of the Authority 
in the Property or Improvements or that violated applicable law. 

 
(o)  No Damage/Condemnation. To Property Owner’s knowledge, the Property is undamaged by physical waste, 

vandalism, fire, hurricane, earthquake or earth movement, windstorm, flood, tornado or other casualty materially and 
adversely affecting the value of the Property or the use for which the Property is intended and the Property is in substantially 
the same condition it was at the time the most recent appraisal was obtained. There is no proceeding pending or, to the 
knowledge of the Property Owner, threatened in writing for the total or partial condemnation of the Property. 

 
(p) Authorized Representatives. The individuals whose names appear in the “Property Owner’s Authorized 

Representatives”, attached hereto as Exhibit E, are authorized representatives of the Property Owner on whose instructions 
and directions the PACE Program Administrator and the Authority may rely until such time as an updated list has been provided 
in writing. 
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(q) Payment of Taxes.  All material tax returns and reports of Property Owner required to be filed have been timely 
filed or caused to be timely filed, and all material taxes shown on such tax returns to be due and payable and all other material 
taxes upon Property Owner and upon its properties, assets, income, businesses and franchises which are due and payable have 
been paid or caused to be duly and timely paid before delinquency. 

 
(r) Governmental Consents.  The execution, delivery and performance by Property Owner of the Transaction 

Documents related to the Assessment to which Property Owner is a party and the consummation of the transactions 
contemplated by Property Owner do not and will not require any registration with, consent or approval of, or notice to, or 
other action to, with or by, any Governmental Authority, except pursuant to and in accordance with this Agreement. 

 

(s)  Patriot Act and OFAC Regulations.  Property Owner hereby represents and warrants that neither Property Owner, nor 
to Property Owner’s knowledge, any owner of a direct or indirect interest in Property Owner: (i) is a person who has been 
determined by competent authority to be subject to economic sanctions administered or enforced by the Office of Foreign 
Assets Control (“OFAC”) of the Department of the Treasury, the Department of State, or other relevant sanctions authority 
or be subject to any sanctions covered by the European Union consolidated list of sanctions or any sanctions of the United 
Nations Security Council consolidated list (“Sanctions”); (ii) has been previously indicted for or convicted of, or pled guilty or 
no contest to, any felony or crimes under the USA PATRIOT Act or other applicable anti-money laundering laws and 
regulations, (iii) has been previously found to violate any  Sanctions; (iv) fails to operate (or have operated) under policies, 
procedures and practices, if any, that are in compliance with the USA PATRIOT Act and other applicable anti-money laundering 
laws and regulations and Sanctions; (v) be (or have been) in receipt of any notice from OFAC, the Secretary of State or the 
Attorney General of the United States or any other department, agency or office of the United States, in each case, claiming 
a violation or possible violation of applicable anti-money laundering laws and regulations and/or Sanctions; (vi) be (or have 
been) the subject of Sanctions, including those listed as a “specially designated national" or as a “blocked” Person on any lists 
issued by OFAC and those owned or controlled by or acting for or on behalf of such “specially designated national” or 
“blocked” Person; (vii) be (or have been) a Person who has been determined by competent authority to be subject to any of 
the prohibitions contained in the USA PATRIOT Act; or (viii) be (or have been) owned or controlled by or be (or have been) 
acting for or on behalf of, in each case, any Person who has been determined to be subject to the prohibitions contained in 
the USA PATRIOT Act. 

 
(t)  No Plan Assets.  As of the date hereof, (a) Property Owner is not and will not be an “employee benefit plan”, as defined 

in Section 3(3) of ERISA, subject to Title I of ERISA, (b) Property Owner is not and will not be a “governmental plan” within the 
meaning of Section 3(32) of ERISA, (c) assuming that the assets used to fund the Financing do not constitute assets of a 
governmental plan, transactions by or with Property Owner hereunder or under the other Transaction Documents are not 
and will not be in violation of any state statute regulating investments of, or fiduciary obligations with respect to, 
governmental plans and (d) none of the assets of Property Owner constitute “plan assets” of one or more such plans described 
in clause (a) above within the meaning of 29 C.F.R. Section 2510.3-101, as modified by Section 3(42) of ERISA. Neither Property 
Owner nor any member of a “controlled group of corporations” (within the meaning of Section 414 of the IRS Code), 
maintains, sponsors or contributes to or otherwise has any obligation in respect of a “defined pension benefit plan” within 
the meaning of Section 3(35) of ERISA or a “multiemployer pension plan” (“Multiemployer Plan”) within the meaning of 
Section 3(37)(A) of ERISA (collectively, “Regulatory Plan”). “ERISA” shall mean the Employee Retirement Income Security Act 
of 1974, as the same may heretofore have been or shall be amended, restated, replaced or otherwise modified. 

 
(u)  Not a Foreign Person. Property Owner (and if either is treated as a disregarded entity for U.S. federal income tax 

purposes, its regarded owner) is not a “foreign person” within the meaning of Section 1445(f)(3) of the IRS Code. 

(v) CFIUS. Each of Property Owner, the Property and the acquisition thereof have complied with and are in compliance 
with CFIUS Laws. No non-U.S. government (including any state owned enterprises or sovereign wealth funds) owns any equity 
interests (direct or indirect) in Property Owner. Property Owner has not made any voluntary filings relating to CFIUS Laws and 
Property Owner is not required to make any mandatory filings relating to CFIUS Laws. “CFIUS Laws” shall mean the Defense 
Production Act of 1950, as amended (50 U.S.C. § 4565), the Foreign Investment Risk Review Modernization Act (Pub. L. No. 
115-232, Title XVII, Subtitle A), all regulations promulgated pursuant to the foregoing, and all orders issued pursuant to such 
statutes and regulations. 
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Section 10. Covenants of Property Owner. 
 
The Property Owner covenants and agrees as follows: 
 
(a)  Completion and Maintenance of the Improvements. The Property Owner shall commence construction of the 

Project and shall diligently proceed with construction in accordance with the approved Plans and Budget in a good, substantial 
and workmanlike manner in accordance with all applicable laws, ordinances, codes, rules and regulations. Construction of the 
Project shall be completed on or prior to the completion date set forth in the Construction Contract. If, in the Authority or 
PACE Program Administrator’s opinion, after thirty (30) days’ written notice to Property Owner, the construction is not 
proceeding with reasonable dispatch, the Authority or PACE Program Administrator may (i) request that Property Owner 
remove and replace the general contractor with a general contractor acceptable to the Authority or PACE Program 
Administrator, the failure of which by Property Owner shall be a default under this Agreement, (ii) utilize funds and continue 
construction of the Improvements and such funds shall be considered disbursements of the Financed Amount, and/or (iii) deny 
any disbursements of the Financed Amount until such time as the construction resumes proceeding with reasonable dispatch.  
The Property Owner covenants that it will not contest the amount or the validity of the Assessment Lien that is levied.  
Notwithstanding the foregoing, Property Owner’s agreement in this Section 10(a) not to contest the amount and validity of 
the Assessment Lien is subject to and conditioned on such Assessment Lien complying with the terms of this Agreement and 
the other Transaction Documents.   

 
(b) Changes to Plans or Budget.  There shall be no material revision to the Construction Contract, Plans or Budget 

without the prior written approval of the Authority and the PACE Program Administrator, whose consent shall not be 
unreasonably withheld. If the cost of construction of the Improvements or any portion thereof exceeds the cost therefor set 
forth in the approved Budget, the Property Owner shall immediately deposit with the Authority or PACE Program Administrator 
the deficiency between such budgeted cost and the actual cost. 

 
(c)  Payment of the Financing.  The Property Owner shall punctually pay the Assessment Installments on or before 

each due date and shall punctually pay on or before the date due any other amounts that may become due and payable to the 
Authority under or pursuant to the terms of this Agreement, regardless of whether or not the Assessment Installments appear 
on the Property Owner ’s property tax bill. 

 
(d)  Payment of All Charges.  The Property Owner shall pay before delinquency all taxes, assessments, water charges, 

sewer charges, and shall promptly discharge or bond off all liens for taxes past due with respect to the Property, carrier’s, 
warehousemen’s, mechanics’, materialmen’s, repairmen’s or other liens and all other charges levied on or against the 
Property, as well as any payments required pursuant to a mortgage, deed of trust, financing statement, or any other loan 
agreement or debt instrument. Property Owner shall, promptly following receipt of a written request from the Authority or 
PACE Program Administrator, submit to the Authority and/or PACE Program Administrator evidence of such payments, 
discharges and bonds.  

 
(e)  Compliance with Law and Agreements. The Property Owner has complied with, and will continue to comply with, 

all Legal Requirements (as hereafter defined) and has obtained all requisite inspections, licenses, certificates, permits, 
consents, approvals and authorizations required in connection with the Property and construction and operation of the 
Improvements (collectively, the “Permits”).  The Property Owner will use the proceeds of the Financing only for the purposes 
specified in the Recitals to this Agreement.  The Property Owner will remain in good standing under the laws of the State of 
Delaware. The Property Owner, upon the request of the Authority or the PACE Program Administrator, shall deliver within 
fifteen (15) days, copies of all current permits, licenses and approvals to the Authority or the PACE Program Administrator. The 
Property Owner and its respective affiliates shall, at all times, be in full compliance with all applicable laws of OFAC and 
Sanctions. Property Owner covenants and agrees that in the event Property Owner receives any written notice that any 
beneficial owner or affiliate of Property Owner became the subject of Sanctions or is indicted, arraigned, or custodially 
detained on charges involving Sanctions, money laundering or predicate crimes to money laundering, Property Owner shall 
promptly notify PACE Program Administrator. As used herein,  “Legal Requirements” shall mean all federal, state, county, 
municipal and other governmental statutes, laws, rules, orders, regulations, ordinances, judgments, decrees and injunctions 
of Governmental Authorities affecting the Property or any part thereof, or the construction, use, alteration or operation 
thereof, or any part thereof, whether now or hereafter enacted and in force, and all permits, licenses and authorizations and 
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regulations relating thereto, and all covenants, agreements, restrictions and encumbrances contained in any instruments of 
record, at any time in force affecting the Property or any part thereof, including, without limitation, any which may (i) require 
repairs, modifications or alterations in or to the Property or any part thereof, or (ii) in any way limit the use and enjoyment 
thereof. 

 
(f)  Site Visits.  Property Owner grants the Authority and the PACE Program Administrator, their agents and 

representatives the right to enter and visit the Property at any reasonable time, after giving reasonable notice to Property 
Owner, for the purposes of observing the Improvements, subject to the rights of tenants under leases and residents under 
resident agreements. The Authority and the PACE Program Administrator, their agents and representatives will make 
reasonable efforts during any site visit to avoid interfering with Property Owner’s use of the Property. Property Owner shall 
also allow Authority or the PACE Program Administrator to examine and copy records and other documents of Property Owner 
which relate to the Improvements. The Authority and the PACE Program Administrator are under no duty to visit the Property, 
or observe any aspects of the Improvements, or examine any records, and the Authority and the PACE Program Administrator 
shall not incur any obligation or liability by reason of not making any such visit or examination. Any site visit, observation or 
examination by the Authority or the PACE Program Administrator shall be solely for the purposes of protecting the PACE 
Program Administrator and the Authority’s rights under the Agreement.  
 

(g) Notices.  Property Owner shall promptly notify the Authority and the PACE Program Administrator in writing of 
any potential Insolvency Event and all pending or threatened (in writing) litigation or proceedings or other matters that would 
reasonably be likely to have a Material Adverse Effect. .  The Property Owner shall promptly notify the Authority and the PACE 
Program Administrator in writing of any Default or any event which with the passage of time would constitute a Default 
hereunder. 

 
(h)  Damage or Destruction.  Property Owner shall promptly notify the Authority and the PACE Program Administrator 

if the Property is damaged or destroyed by fire, casualty, injury or any other cause (each such occurrence, a “Casualty”). The 
PACE Program Administrator shall have no obligation to make additional disbursements upon the occurrence of a Casualty.  
Upon the occurrence of such Casualty, the insurance proceeds will be applied to repayment of the total outstanding balance 
of the Assessment plus any applicable fees, unless the Authority and the PACE Program Administrator agree in their 
commercially reasonable discretion to the application of the insurance proceeds to the restoration of the Property. In the 
event restoration of the Property is permitted, Property Owner shall immediately proceed with the restoration thereof in 
accordance with the Plans.  If, in the Authority and PACE Program Administrator’s commercially reasonable judgment, said 
insurance proceeds are insufficient to complete the restoration, Property Owner shall deposit with the PACE Program 
Administrator or Mortgage Holder (if the Loan (as hereafter defined) is outstanding) an amount necessary, in the Authority 
and PACE Program Administrator’s sole judgment, to complete the restoration in accordance with the Plans. For so long as the 
Loan Agreement (as hereafter defined) is in effect, (a) as between PACE Program Administrator and Mortgage Holder, the 
provisions of the Intercreditor Agreement by and between PACE Program Administrator and Mortgage Holder (the 
“Intercreditor Agreement”) with respect to the application of insurance proceeds and restoration following a Casualty shall 
apply and (b) as to Property Owner’s right to receive insurance proceeds following a Casualty and its right or obligation to 
restore the Property, the provisions of the Loan Agreement will supersede and control over the three immediately preceding 
sentences of this Section 10(h). “Loan” shall mean that certain mortgage loan in the original principal amount of up to 
$[Amount] from ______________________ (together with its successors and assigns, “Mortgage Holder”) to Property Owner 
pursuant to that certain Loan Agreement dated as of the Effective Date (the “Loan Agreement”).  

 
(i)  Changes to Ownership.  Property Owner shall not sell, transfer or convey ownership of the Property without (a) 

prior written notice to the Authority and the PACE Program Administrator, and (b) execution by the transferee of the Property 
of an assignment of the Transaction Documents in the form and substance reasonably acceptable to the Authority and the 
PACE Program Administrator, and (c) delivery by the transferee of the Property of a completed ultimate beneficial ownership 
declaration in form and substance reasonably acceptable to PACE Program Administrator.  Notwithstanding the foregoing or 
anything contained herein to the contrary, the Property Owner shall not sell, transfer, or convey the Property to any 
Governmental Authority nor remove the Improvements from the Property at any time (other than in connection with a repair, 
replacement, or restoration following a Casualty or Condemnation). Any violation of the foregoing contained in this Section 
10(i) shall be a default of this Agreement. Upon a default under this Section 10(i), Property Owner shall, within fifteen (15) 
days of receipt of written demand from Authority or PACE Program Administrator, pay to Authority or PACE Program 
Administrator an amount necessary to prepay the Financing in full. Funds paid to Authority or PACE Program Administrator 
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shall be applied in the following order: (a) to any due and owing expenses and indemnities under the Transaction Documents, 
(b) to any accrued and unpaid interest then due under the Transaction Documents, (c) to any Prepayment Premiums in 
accordance with the schedule set forth in Exhibit F, and (d) to the outstanding balance of the Financing.  The Property Owner 
hereby covenants and agrees to use the proceeds received from any sale, transfer or conveyance of ownership in the Property 
in violation of this Section 10(i) to satisfy its prepayment obligations hereunder.  

 
(j)   Omitted. 
 
(k)  Insurance. Until the Financing is paid in full, the Property Owner shall obtain and maintain, or caused to be 

maintained, for the benefit of the PACE Program Administrator, insurance policies issued by such insurance companies 
authorized to do business in the state and having a claims paying ability rating of at least “A-“ by S&P, or “A-, VIII” by AM 
Best, or “A3” by Moody’s, in such amounts, in such form and substance, as reasonably acceptable to the PACE Program 
Administrator, providing the following types of insurance covering the Property and Property Owner, such policies to (i) 
provide that the insurer shall give the PACE Program Administrator at least thirty (30) days written notice of cancellation or 
termination, except ten (10) days for non-payment of premium, and (ii) name PACE Program Administrator, the Authority 
and their successors and other assigns as their interests may appear as an additional insured or as a lender’s loss payable (as 
applicable): the Required Business Interruption Insurance Coverage, the Required Property Insurance Coverage, the Required 
Public Liability Insurance Coverage, and the Required Flood Insurance Coverage (if any) (collectively, the “Required 
Insurance”), each as defined below: 

 
i. “Required Builder’s Risk Insurance Coverage” means, beginning no later than the commencement of 

construction activity on the Property, to the extent applicable, and continuing through the completion date of the 
Project, insurance coverage maintained with generally recognized, responsible insurance companies qualified to do 
business in the State of California in the minimum amount 100% of the replacement value of the Project and Property, 
insuring the Project against loss or damage during construction, per the requirements within sections 10(k)(ii) and (iii) 
herein, on a replacement cost basis, containing loss deductible provisions not to exceed $[_________]. 

ii. “Required Business Interruption Insurance Coverage” means, at all times after completion of construction 
of the Project, business interruption and rent loss insurance maintained with generally recognized, responsible 
insurance companies qualified to do business in the State of California covering lost income and ongoing expenses 
(e.g., payroll, rent, taxes, and other operating costs) for the maximum restoration period (not less than 12 months). 

 
 

iii. “Required Flood Insurance Coverage” means, as applicable,  if the Property or any part of the Property is 
identified by the Federal Emergency Management Agency as being situated in an area now or subsequently 
designated as having special flood hazards (including, without limitation, those areas designated as Zone A or Zone 
V), flood insurance in an amount equal to: (x) the unpaid balance of the Assessment (if replacement cost coverage is 
not available for the type of building insured); or (y) if permitted by the PACE Program Administrator, such lesser 
amount as may be required by the PACE Program Administrator (but in no event less than $500,000), and containing 
a loss deductible not in excess of $100,000 per occurrence. 

 
iv. “Required Property Insurance Coverage” means at any time insurance coverage evidenced on Acord 

28 and maintained with generally recognized, responsible insurance companies qualified to do business in the State 
of California in the amount of the full replacement value of the Approved Project and Property, insuring the Property 
against loss or damage by fire, windstorm, tornado, hail, named storm, and equipment breakdown extended coverage 
risks on a comprehensive all risk/special form insurance policy and containing loss deductible provisions not in excess 
of $25,000 per occurrence. 

 
v. “Required Public Liability Insurance Coverage” means at any time commercial general and 

excess/umbrella liability insurance coverage evidenced on Acord 25 and maintained with generally recognized, 
responsible insurance companies qualified to do business in the State of California with coverage limits in the 
minimum amount of $1,000,000 per occurrence and $2,000,000 in the aggregate for death or bodily injury and 
property damage liability and including acts of terrorism as well as “Dram Shop” or other liquor liability coverage if 
alcoholic beverages are sold, manufactured or distributed from the Property, with loss deductible provisions not in 
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excess of $50,000 per occurrence. Such coverage applicable for the construction operations at the Property must 
include completed operations coverage for a period no less than the statute of repose or limitations in the State of 
California. 
 
(l)  Condemnation.  If the Improvements or the Property or any part thereof are taken temporarily or permanently by 

any Governmental Authority as the result or in lieu or in anticipation of the exercise of the right of condemnation or eminent 
domain, of all or any part of the Property, or any interest therein or right accruing thereto, including any right of access thereto 
or any change of grade affecting the Property or any part thereof (a “Condemnation”), or are subject to an imminent threat in 
writing of Condemnation, the PACE Program Administrator’s obligation to make further disbursements hereunder shall 
immediately terminate unless, in the Authority and the PACE Program Administrator’s sole but reasonable judgment (taking 
into account Property Owner’s rights to replace and restore under its mortgage loan documents), the Property and the 
Improvements can be replaced and restored in a manner which will enable the Improvements to be functionally and 
economically utilized and occupied as originally intended. If the Authority and the PACE Program Administrator so decide that 
the Improvements can be so restored, then the rights and obligations of the PACE Program Administrator, the Authority and 
the Property Owner subsequent to a taking by Condemnation or imminent threat thereof and the disbursement of any 
Condemnation proceeds actually paid to the Authority and undisbursed funds hereunder, shall be the same as described in 
Section 10(h) hereof with regard to insurance proceeds. For so long as the Loan Agreement is in effect, (a) as between PACE 
Program Administrator and Mortgage Holder, the provisions of the Intercreditor Agreement shall apply with respect to the 
application of condemnation proceeds and restoration following a Condemnation and (b) as to Property Owner’s right to 
receive condemnation proceeds and its right or obligation to restore the Property following a Condemnation, the provisions 
of the Loan Agreement will supersede and control over the immediately preceding sentence of this Section 10(l). 

 
(m)  Indemnification.   
 

i. Without limitation of any other obligation or liability of the Property Owner  or any right or remedy 
of the Authority contained herein, the Property Owner  agrees to indemnify, defend and hold harmless the Authority 
and PACE Program Administrator, as well as each of the respective directors, officers, employees, agents, subsidiaries 
and affiliates, and the successors and assigns of the foregoing (each, an “Indemnified Person”), from and against all 
damages, losses, settlement payments, obligations, liabilities, claims, suits, penalties, fines, assessments, citations, 
directives, demands, judgments, actions or causes of action, whether statutorily created or under the common law, 
including all costs and expenses (including, without limitation, reasonable fees and disbursements of attorneys, 
engineers and consultants) and all other liabilities whatsoever (including, without limitation, liabilities under any 
applicable environmental laws, regulations or rules) which shall at any time or times be incurred, suffered, sustained 
or required to be paid by any such indemnified Person (except any of the foregoing to the extent it results from the 
gross negligence or willful misconduct of the indemnified Person) (collectively, the “Indemnified Amounts”) on 
account of or in relation to or in any way in connection with (i) any of the arrangements or transactions contemplated 
by, associated with or ancillary to this Agreement, or any other Transaction Documents, all as the same may be 
amended from time to time, or any action taken or omitted to be taken by any Indemnified Person in connection with 
or under any of the foregoing, whether or not all or part of the transactions contemplated by, associated with or 
ancillary to this Agreement or any such other Transaction Documents are ultimately consummated, (ii) any violation 
or alleged violation of, non-compliance with or liability under any requirements of law or regulation in connection 
with the Financing, the Property, or the Project, (iii) ownership of, liens on, security interests in or the exercise of 
rights or remedies under any of the Transaction Documents, (iv) any taxes attributable to the execution, delivery, 
filing or recording of any of the Transaction Documents or any memorandum of any of the foregoing, (v) any lien or 
claim arising on or against the Property under any requirements of law or any liability asserted against any Person 
with respect thereto, (vi) (1) a past, present or future violation or alleged violation of any environmental laws in 
connection with the Property by any Person or other source, whether related or unrelated to Property Owner, (2) any 
presence of any hazardous, toxic or harmful substances, materials, wastes, pollutants or contaminants defined as 
such in or regulated under any environmental law (“Materials of Environmental Concern”) in, on, within, above, 
under, near, affecting or emanating from the Property, (3) the failure to timely perform any investigation, inspection, 
site monitoring, containment, clean–up, removal, response, corrective action, mitigation, restoration or other 
remedial work required under any environmental laws of any kind or nature because of, or in connection with, the 
current or future presence, suspected presence, Release (as hereafter defined) or threatened Release in or about the 
air, soil, ground water, surface water or soil vapor at, on, about, under or within all or any portion of the Property of 
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any Materials of Environmental Concern, including any action to comply with any applicable environmental laws or 
directives of any Governmental Authority with regard to any environmental Laws, (4) any past, present or future 
activity by any Person or other source, whether related or unrelated to Property Owner  in connection with any actual, 
proposed or threatened use, treatment, storage, holding, existence, disposition or other release, generation, 
production, manufacturing, processing, refining, control, management, abatement, removal, handling, transfer or 
transportation to or from the Property of any Materials of Environmental Concern at any time located in, under, on, 
above or affecting the Property, (5) any past, present or future actual generation, treatment, use, storage, 
transportation, manufacture, refinement, handling, production, removal, remediation, disposal, presence or 
migration of Materials of Environmental Concern on, about, under or within all or any portion of the Property (a 
“Release”) (whether intentional or unintentional, direct or indirect, foreseeable or unforeseeable) to, from, on, 
within, in, under, near or affecting the Property by any Person or other source, whether related or unrelated to 
Property Owner , (6) the imposition, recording or filing or the threatened imposition, recording or filing of any lien on 
the Property with regard to, or as a result of, any Materials of Environmental Concern or pursuant to any 
environmental law, or (7) any misrepresentation or failure to perform any obligations pursuant to any Transaction 
Document relating to environmental matters, or (vii) Property Owner’s conduct, activities, actions and/or inactions in 
connection with, relating to or arising out of any of the foregoing clauses of this Section 10(m), that, in each case, 
results from any conduct, act or failure to act by the Property Owner or its affiliates or related parties or the use or 
intended use of the proceeds of any disbursements made pursuant to this Agreement. To the extent that the 
undertaking to indemnify and hold harmless set forth in the preceding sentence may be unenforceable because it 
violates any law or public policy, Property Owner shall pay the maximum portion that it is permitted to pay and satisfy 
under applicable law to the payment and satisfaction of all liabilities set forth in the preceding sentence incurred by 
any Indemnified Person. If an Indemnified Person becomes aware of any claim for indemnification under this Section 
10(m)(i), such Indemnified Person will give Property Owner prompt written notice of such claim. In the case of an 
investigation, litigation or other proceeding to which the indemnification in this Section 10(m) applies, such 
indemnification shall be effective whether or not such investigation, litigation or proceeding is brought by Property 
Owner, an Indemnified Person or any other Person or any Indemnified Person is otherwise a party thereto and 
whether or not any transactions contemplated by this Agreement are entered into. In any investigation, proceeding 
or litigation, or the preparation therefor, an Indemnified Person shall select its own counsel and, in addition to the 
foregoing indemnity, the Property Owner agrees to pay promptly the reasonable fees and expenses of such counsel. 
In the event of the commencement of any such proceeding or litigation, the Property Owner shall be entitled to 
participate in such proceeding or litigation with counsel of its choice at its own expense, provided that such counsel 
shall be reasonably satisfactory to the Authority and PACE Program Administrator. This section shall survive the 
execution, delivery, performance and repayment of this Agreement, and the extinguishment of the Assessment Lien. 

 
ii. If for any reason the indemnification provided in this Section 10(m) is unavailable to any Indemnified 

Person or is insufficient to hold an Indemnified Person harmless, even though such Indemnified Person is entitled to 
indemnification under the express terms thereof, the Property Owner shall contribute to the amount paid or payable 
by such Indemnified Person as a result of such loss, claim, damage or liability in such proportion as is appropriate to 
reflect the relative fault of such Indemnified Person on the one hand and Property Owner on the other hand, and any 
other relevant equitable considerations. 

iii. An Indemnified Person may at any time send Property Owner a notice showing in reasonable detail 
the basis for and calculation of Indemnified Amounts, and Property Owner shall pay such Indemnified Amounts to 
such Indemnified Person within fifteen (15) days after Property Owner receives such notice.  The obligations of 
Property Owner under this Section 10(m) shall apply to assignees and survive the termination of this Agreement. 

  
iv. Neither the Authority nor the PACE Program Administrator shall have any liability to the Property 

Owner or any other Person on account of (i) the Property Owner engaging a contractor from the list of contractors 
submitted by the Authority or the PACE Program Administrator to the Property Owner, (ii) the services performed by 
the Contractor, or (iii) any neglect or failure on the part of the Contractor to perform or properly perform its services.  
Neither the Authority nor the PACE Program Administrator assumes any obligation of the Property Owner concerning 
Contractor, the quality of construction of the Improvements or the absence therefrom of defects. The authorization 
by the Authority of an Advance shall not constitute the Authority’s approval or acceptance of the construction 
theretofore completed.  The Authority and/or PACE Program Administrator’s inspection and approval of the Budget, 
the construction work, the Improvements, or the workmanship and materials used therein, shall impose no liability 
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of any kind on the Authority or the PACE Program Administrator, the sole obligation of the Authority and/or PACE 
Program Administrator as the result of such inspection and approval being to authorize the Advances if, and to the 
extent, required by this Agreement.  Any disbursement authorized by the Authority and/or PACE Program 
Administrator without the Authority and/or PACE Program Administrator having received each of the items to which 
it is entitled under this Agreement shall not constitute breach or modification of this Agreement, nor shall any written 
amendment to this Agreement be required as a result thereof. 

 
(n) Change of Control. Prior to completion of the Improvements, Property Owner shall not, without PACE Program 

Administrator’s prior written consent, which may be withheld in its sole discretion, sell, transfer or convey its interest in the 
Property or the Improvements, or permit a Change of Control (collectively, a “Transfer”). ““Change of Control”, as used herein, 
means a change in ownership of Property Owner such that the Principals, or any entity or entities directly or indirectly 
controlled by the Principals lacks the power to control or direct or cause the direction of the management and policies of 
Property Owner, whether through the ownership of ownership interests in such entity, by contract or otherwise. “Principals” 
as used herein shall mean [__________________________]. Any Change of Control made in violation of this Section 10(n) shall 
be a default of this Agreement.  Upon a default under this Section 10(n), Property Owner shall, within thirty (30) days of such 
Transfer, pay to PACE Program Administrator all outstanding amounts pursuant to the Assessment in full, including any 
prepayment penalties set forth in Section 6 of this Agreement upon Property Owner’s receipt of written demand accompanied 
by a reasonable accounting of the amounts owed.. 

 
(o) Additional Assessments.  Property Owner covenants that it will not consent to the levying of any additional 

assessments pursuant to Chapter 29 (and “Additional Assessment”) without first obtaining the written consent of the 
Authority and the PACE Program Administrator. Any violation of the foregoing contained in this Section 10(o) shall be a default 
of this Agreement. Upon a default under this Section 10(o), Property Owner shall, within fifteen (15) days of receipt of written 
demand from PACE Program Administrator, pay to PACE Program Administrator an amount necessary to prepay the Financing 
in full. Funds paid to PACE Program Administrator shall be applied in the following order: (i) to any due and owing expenses 
and indemnities under the Transaction Documents, (ii) to any accrued and unpaid interest then due under the Transaction 
Documents, (iii) to any Prepayment Premiums in accordance with the schedule set forth in Exhibit F, and (iv) to the outstanding 
balance of the Financing. The Property Owner hereby covenants and agrees to use the proceeds received from any Additional 
Assessments levied in violation of this Section 10(o) to satisfy its prepayment obligations hereunder. 

 
(p)  Environmental Matters. Property Owner will not engage on the Property (nor will it knowingly allow any tenants 

on the Property to engage) in operations that involve the growth, testing, production or distribution of marijuana, nor the 
generation, manufacture, refining, transportation, treatment, storage, disposal or handling of hazardous materials or 
hazardous wastes, as defined under 40 C.F.R. Parts 26-270 or any state equivalent, or any other federal, state or local 
environmental laws or regulations, except in strict compliance with all such laws and regulations. Property Owner covenants 
and agrees to comply in all material respects with all environmental laws and regulations.  Property Owner shall promptly 
notify the Authority and PACE Program Administrator in writing of any letter or written request for information under Section 
104 of the Comprehensive Environmental Response, Compensation, and Liability Act (42 USC. § 9604) or any comparable state 
law. 

 
(q)  Payment of Costs and Expenses.  Property Owner shall pay within fifteen (15) days of receipt of written demand 

all fees, costs and expenses of the Authority and PACE Program Administrator in connection with the preparation, execution, 
delivery and administration, modification, amendment and termination of this Agreement and the Transaction Documents 
(including, without limitation, any costs or fees actually and reasonably incurred associated with inspection of the Property 
and the reasonable fees and expenses of counsel). Property Owner shall pay when due all costs incurred by the Authority 
(including any agent) in connection with the removal of the Assessment Lien. Property Owner acknowledges that PACE 
Program Administrator shall have the right to deduct such inspection fees or costs from the related Advance. 

 
(r)  Mortgage Liens.  Property Owner covenants that it will not further encumber the Property with any mortgages, 

deeds of trust, or financing statements (other than those in favor of Mortgage Holder pursuant to the Loan) prior to the 
recordation of the Notice of Assessment in the land records of the applicable County Recorder. 

 
(s) ERISA.  
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a) Property Owner shall not engage in any transaction which would cause any obligation, or action 
taken or to be taken, hereunder (or the exercise by PACE Program Administrator of any of its rights hereunder or 
under the other Transaction Documents) to be a non-exempt prohibited transaction under ERISA.  

 
b) Property Owner further covenants and agrees to deliver to PACE Program Administrator such 

certifications or other evidence from time to time throughout the term of the Financing, as requested by PACE 
Program Administrator in its reasonable discretion, that (i) Property Owner is not an “employee benefit plan” as 
defined in Section 3(3) of ERISA, or other retirement arrangement, which is subject to Title I of ERISA or Section 4975 
of the IRS Code, or a “governmental plan” within the meaning of Section 3(32) of ERISA; (ii) transactions with Property 
Owner hereunder or under the other Transaction Documents are not in violation of state statutes regulating 
investments and fiduciary obligations with respect to governmental plans; and (iii) one or more of the following 
circumstances is true:  
 

(i) Equity interests in Property Owner are publicly offered securities, within the meaning of 29 C.F.R. 
§ 2510.3-101(b)(2); 
 

(ii) Less than twenty-five percent (25%) of the value of each outstanding class of equity interests in 
Property Owner are held by “benefit plan investors” within the meaning of 29 C.F.R.§ 2510.3-
101(f)(2), as modified by Section 3(42) of ERISA; or 

 
 

(iii) Property Owner qualifies as an “operating company” or a “real estate operating company” within 
the meaning of 29 C.F.R § 2510.3-101(c) or (e) or an investment company registered under The 
Investment Company Act of 1940, as amended. 

 

c) Property Owner shall not maintain, sponsor, contribute to or become obligated to contribute to 
any Regulatory Plan. Property Owner shall not (i) engage, and will exercise commercially reasonable efforts not 
to permit any of its ERISA Affiliates to engage, in any prohibited transaction (within the meaning of ERISA Section 
406 or IRS Code Section 4975) for which an exemption is not available or has not previously been obtained from 
the United States Department of Labor, (ii) fail to meet the minimum funding standard set forth in Section 302(a) 
of ERISA and Section 412(a) of the IRS Code with respect to any Plan other than a Multiemployer Plan or (iii) 
without limiting the first sentence of this Section, fail to make any payments to a Multiemployer Plan that 
Property Owner or any ERISA Affiliate may be required to make under the agreement relating to such 
Multiemployer Plan or any law pertaining thereto. Property Owner shall notify the PACE Program Administrator 
promptly if it becomes aware that any of the foregoing clauses in this paragraph becomes untrue. “ERISA 
Affiliate” shall mean a group of entities that are under common control within the meaning of Section 414(c) of 
the IRS Code or, for purposes of Section 302 of ERISA and Section 412 of the IRS Code, an affiliated service group 
within the meaning of Section 414(m) of the IRS Code. 

 
 

(t) Access to Adjacent Property. The Property Owner shall not, without the express written consent of PACE Program 
Administrator, in PACE Program Administrator’s sole discretion, consent to the termination or material modification of or 
terminate, waive or convey its rights to adjacent property, if any, which rights are reasonably necessary for the operation of 
the Property as intended as of the Effective Date (the “Adjacent Property”). To the extent the Property Owner owns the 
Adjacent Property, the Property Owner hereby covenants not to sell the Adjacent Property without simultaneously selling the 
Property to the same purchaser unless it first receives the express written consent of the PACE Program Administrator, which 
consent may be withheld in PACE Program Administrator’s sole discretion. 
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(u) Reporting.  The Property Owner covenants and agrees to promptly furnish to PACE Program Administrator within 
thirty (30) days of receipt of written request (the “Reporting Deadline”), information regarding its business affairs and financial 
condition as well as such other information regarding the Property Owner (including nonfinancial information) and the 
Property as the PACE Program Administrator may reasonably request, in reasonable detail reasonably acceptable to PACE 
Program Administrator including, but not limited to, financial statements, rent rolls, property profit & loss statements, pro 
forma projections, and pre-leasing information; provided that, so long as the Loan Agreement is in effect, Property Owner’s 
delivery to PACE Program Administrator of the financial reporting required to be delivered to Mortgage Holder under the Loan 
Agreement will satisfy Property Owner’s obligations under this Section 10(u).  

 
(v)  Sale of Participation Interests.  PACE Program Administrator shall have the unrestricted right at any time and from 

time to time, and without the consent of or notice of the Property Owner, to grant to one or more persons (each, a 
“Participant”) participating interests in PACE Program Administrator’s obligation to lend hereunder and/or any or all of the 
loans held by PACE Program Administrator hereunder. In the event of any such grant by PACE Program Administrator of a 
participating interest to a Participant, whether or not upon notice to Property Owner, PACE Program Administrator shall 
remain responsible for the performance of its obligations hereunder and Property Owner shall continue to deal solely and 
directly with PACE Program Administrator in connection with PACE Program Administrator’s rights and obligations hereunder. 

 
(w) Zoning. The Property Owner shall not initiate or affirmatively consent to any zoning reclassification of any portion 

of the Property or use or permit the use of any portion of the Property in any manner that would reasonably be likely to result 
in such use becoming a non-conforming use under any zoning ordinance or any other applicable law, without the prior written 
consent of the Authority or PACE Program Administrator, which consent shall not be unreasonably withheld. 

 
(x)  Books, Records and Accounts. The Property Owner will keep and maintain or will cause to be kept and maintained 

proper and accurate books, records and accounts reflecting all items of income and expense in connection with the ownership 
and operation of the Property or any part thereof including, but not limited to, any services, equipment or furnishings provided 
in connection therewith, and will make the same available to PACE Program Administrator in accordance with the immediately 
succeeding sentence. PACE Program Administrator or its designee shall have the right from time to time during normal business 
hours, upon reasonable prior written notice, to examine such books, records and accounts at the office of the Property Owner 
or other Person holding such books, records and accounts and to make such copies or extracts thereof as PACE Program 
Administrator shall desire. 

 
(y) CFIUS. Property Owner shall (and shall cause each direct or indirect constituent owner that is controlled by or 

under common control with property Owner to) comply with any applicable obligation under the CFIUS Laws. 
 
(z) Appraisals. PACE Program Administrator shall have the right to obtain a new or updated appraisal of the Property 

(and/or any portions thereof) from time to time. Property Owner shall cooperate with PACE Program Administrator in this  
 

regard, provided, however, only if the appraisal is obtained at such time as an Event of Default exists shall Property Owner pay 
for any such appraisal upon PACE Program Administrator’s request. 

 
(aa) Integrity of the Property as a Single Parcel. The Property Owner shall not, without the express written consent of 

PACE Program Administrator, in PACE Program Administrator’s sole discretion, impair by act or omission, the integrity of the 
Property as a single, separate, and subdivided lot separate and apart from all other property which is owned by Property 
Owner. The Property Owner shall not, (i) initiate or affirmatively consent to any change or modification to any procedure 
whereby any taxes are assessed or levied or charged to any portion of the Property , including the creation of any new tax 
parcel affecting the Property, or any portion thereof, or (ii) cause the Property, or any portion thereof, to be subdivided or 
converted to a condominium. 
 

Section 11. Waivers, Acknowledgment and Agreement. Because this Agreement reflects the Property Owner’s 
free and willing consent to pay the Assessment following a noticed public hearing, the Property Owner hereby waives any 
otherwise applicable requirements of Article XIIID of the California Constitution or any other provision of California law for an 
engineer’s report, notice, public hearing, protest or ballot. 

 

278



09960.00000\44236208.2 
 

                                                                                                                                 

18 
 

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 Authority undertaken in 
connection with the Program. The Property Owner hereby agrees that the Property Owner and its successors in interest to fee 
title in the Property shall be solely responsible for the installation, operation and maintenance of the Improvements. The 
Property Owner hereby acknowledges that the Property will be responsible for payment of the Assessment regardless of 
whether the Improvements are properly installed, operated or maintained 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 of the installation of the Improvements, and that the Authority and the City 
have no responsibility of any kind for, and shall have no liability arising out of, the installation, operation, financing, refinancing 
or maintenance of the Improvements. Based upon the foregoing, the Property Owner hereby waives the right to recover from 
and fully and irrevocably releases the Authority, the City and any and all agents, employees, attorneys, representatives and 
successors and assigns of the Authority and the City 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 subject matter of this Agreement that the Property Owner may now have or 
hereafter acquire against the Authority, the City  and any and all agents, employees, attorneys, representatives and successors 
and assigns of the Authority or the City.  

 
To 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 reasonable 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 or 
similar provisions of applicable law. Section 1542 reads as follows: 

 
"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR OR RELEASING PARTY DOES NOT 
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, AND THAT IF 
KNOWN BY HIM OR HER WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR 
OR RELEASED PARTY." 
 
By initialing below, the Property Owner agrees to waive the provisions of Section 1542 in connection with the matters 

that are the subject of the foregoing waivers and releases. 
 
Property Owner’s Initials:           __________ 
 
The waivers, releases and agreements set forth in this Section 11 shall survive termination of this Agreement. 
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Section 12. Carbon Credits.  The Property Owner hereby agrees that any carbon credits attributable to the 

Improvements shall be owned by the Authority.   
 
Section 13. PACE Loan Group, LLC. Application.  The Property Owner hereby represents and warrants to the 

Authority that all information submitted to the Authority and/or the PACE Program Administrator in connection with its 
request for financing is true and correct as of the date hereof, and that the representations set forth in such information 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 14. Events of Default and Remedies. 
 
a)  The occurrence of any of the following events and Property Owner’s receipt of notice of such occurrence in 

accordance with Section 19 shall constitute a “Default” hereunder: 
 
(i) Any of Property Owner’s representations or warranties made to the Authority or the PACE Program 

Administrator in any of the Transaction Documents shall have been false or misleading in any material respect as of 
the date when made; ; provided that, if the failure of such representation or warranty to be true and correct in all 
material respects is inadvertent, is otherwise capable of cure, and would not result in a material adverse effect on the 
Property, Property Owner, or the Approved Project, then Property Owner will have thirty (30) days following written 
notice of such false statement from the PACE Program Administrator to cure such failure; 

 
(ii)  Any material breach by the Property Owner of any of the covenants in Section 10 or any other term of 

the Transaction Documents shall occur other than with respect to the payment of the Assessment, the Annual 
Administrative Fees, or other amount payable by Property Owner shall occur which breach continues for a period of 
thirty (30) days after notice of such failure by the PACE Program Administrator; provided, however, if Property 
Owner’s breach is of the nature that it cannot be cured within thirty (30) days after such notice from the PACE Program 
Administrator but reasonably could be cured within ninety (90) days, as determined by the PACE Program 
Administrator in its sole discretion, then Property Owner will have additional time as determined by the PACE Program 
Administrator, not to exceed an additional sixty (60) days, in which to cure such default, provided that Property Owner 
has diligently commenced to cure such default during the initial thirty (30)-day cure period and diligently pursues the 
cure of such default);; 

 
(iii)  Failure to make any payment required under the Transaction Documents within five (5) days of when 

due; 
(iv) An Insolvency Event occurred with respect to the Property Owner or the Property Owner becomes 

insolvent or unable to pay its debts as they mature and such has not been cured within thirty (30) days of the event; 
  
(v) reserved; 
 
(vi)  Any encumbrance on any portion of the Property is created, other than current liens for real estate 

property taxes or special assessments, which encumbrance purports to have priority over the Assessment Lien; and 
 
(vii) The existence of any liens for taxes past due with respect to the Property, or carrier's, warehousemen's, 

mechanics’, materialmen’s, repairmen's or other liens which have not been dismissed, escrowed (subject to the 
Authority’s sole approval) or bonded for sixty (60) days after the filing or recording thereof. 

 
 

b)  During the continuance of a Default, the Authority may in addition to any other remedies which it may have 
pursuant to Section 4 hereof and state law, at its option and without prior demand or notice, take any of the following actions: 

 
(i) The Authority may, in addition to any other remedies which it may have, at its option and without prior 

demand or notice, immediately cause the cancellation of any pending Advance (and the PACE Program Administrator 
shall have no obligation to make further Advances) and from time to time apply all or any part of any undisbursed 
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funds to payment of amounts owing on the Assessment and/or to any other obligations of the Property Owner 
hereunder; 

 
(ii) Exercise any other rights and remedies available to it hereunder or at law or in equity; 
 
(iii) Except as otherwise expressly provided in this Agreement, no remedy provided for by this Agreement 

shall be exclusive of any other remedy, each and every remedy shall be cumulative and in addition to any other 
remedy, and no delay or omission to exercise any right or remedy shall impair any such right or remedy or shall be 
deemed to be a waiver of a Default; 

 
(iv) Property Owner agrees to pay all costs of collection within fifteen (15) days of receipt of written demand 

from the PACE Program Administrator therefor (together with reasonable backup documentation), by the Authority, 
including but not limited to reasonable attorneys’ fees and all related costs actually and reasonably incurred.  If any 
suit or action is instituted to enforce this Agreement, Property Owner promises to pay, in addition to the costs and 
disbursements otherwise allowed by law, such sum as the court may adjudge reasonable attorneys’ fees and costs in 
such suit or action to the Authority as the prevailing party;  

 
(v) Should Property Owner fail to maintain the Required Insurance, PACE Program Administrator shall have 

the right but not the obligation to obtain such Required Insurance in amounts and limits sufficient to protect PACE 
Program Administrator and Authority (but in no greater amounts or limits than the Required Insurance), and Property 
Owner shall be obligated to pay PACE Program Administrator for the cost of such insurance; and 

 
(vi) All remedies of the Authority provided for herein are cumulative. 

 
c)  Upon the occurrence of a Default, the PACE Program Administrator may, at its option and without prior demand 

or notice, take any of the following actions on its own behalf or on behalf of the owner(s) of any Improvement Bonds: 
  

(i) Intentionally omitted. 
 

(ii)  Immediately cause the cancellation of any pending Advance and from time to time apply all or any part 
of any undisbursed funds to payment of amounts owing on the Financing and/or to any other obligations of the 
Property Owner hereunder; 

 
(iii) Intentionally omitted; 
 
(iv) Exercise any other rights and remedies available to it hereunder or at law or in equity; 
 
(v) Except as otherwise expressly provided in this Agreement, no remedy provided for by this Agreement 

shall be exclusive of any other remedy, each and every remedy shall be cumulative and in addition to any other 
remedy, and no delay or omission to exercise any right or remedy shall impair any such right or remedy or shall be 
deemed to be a waiver of a Default; 

 
(vi) Property Owner agrees to pay all actual and reasonable costs of collection incurred by the PACE Program 

Administrator or Authority within fifteen (15) days of receipt of written demand from the PACE Program Administrator 
therefor (together with reasonable backup documentation), including but not limited to reasonable attorneys’ fees 
and all related costs actually and reasonably incurred.  If any suit or action is instituted to enforce this Agreement, 
Property Owner promises to pay, in addition to the costs and disbursements otherwise allowed by law, such sum as 
the court may adjudge reasonable attorneys’ fees and costs in such suit or action to the PACE Program Administrator 
or the Authority if the PACE Program Administrator or the Authority is the prevailing party; provided that if both the 
PACE Program Administrator and the Authority are involved in such suit or action, Property Owner will not be 
responsible for the payment of legal fees of more than one set of legal counsel. 

 
(vii) Apply for the appointment of a receiver, trustee, liquidator or conservator of the Property, without 

regard for the adequacy of the security of the Assessment Lien and without regard for the solvency of Property Owner, 
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any guarantor, or any indemnitor with respect to the Financing or any Person liable for the payment of the Financing; 
and 

 
(viii) All remedies of the PACE Program Administrator provided for herein are cumulative. 

 
 (d) Preferences. PACE Program Administrator shall have the continuing and exclusive right to apply or reverse 
and reapply any and all payments by Property Owner to any portion of the obligations of Property Owner hereunder. To the 
extent Property Owner makes a payment or payments pursuant to the Transaction Documents, which payment or proceeds 
or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside or required to be repaid 
to a trustee, receiver or any other party under any Creditor’s Rights Laws, state or federal law, common law or equitable cause, 
then, to the extent of such payment or proceeds received, the obligations hereunder or part thereof to be satisfied shall be 
revived and continue in full force and effect, as if such payment or proceeds had not been received. 
 

Section 15. Amendment. This Agreement may be modified only by the written agreement of the Authority and 
the Property Owner, and a copy of such amendment shall promptly be provided to any owner(s) of the Improvement Bonds. 
A modification of this Agreement shall be approved in writing by the owner(s) of any Improvement Bonds secured by the 
Assessment if the amendment will adversely impact the owner(s) of the Improvement Bonds. 

 
Section 16. Binding Effect; Assignment. This Agreement inures to the benefit of and is binding upon the 

Authority, PACE Program Administrator and the Property Owner and their respective successors and assigns. 
 
(a) The Authority has the right to assign any or all of its rights and obligations under this Agreement without the 

consent of the Property Owner. The obligation to pay the Assessment set forth in this Agreement is an obligation of the 
Property and no agreement or action of the Property Owner will be competent to impair in any way the Authority’s rights, 
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. Any assignee shall be a party to this Agreement and shall 
have all of the rights and obligations of the Authority hereunder to the extent that such rights and obligations have been 
assigned by the Authority pursuant to the assignment documentation between the Authority and the assignee. The Authority 
may furnish any information concerning the Property Owner in its possession from time to time to prospective assignees.  

 
(b) In no event shall Property Owner assign or transfer any portion of this Agreement or Property Owner’s obligations 

under this Agreement without the prior express written consent of the Authority, which consent may be granted or withheld 
in the sole and absolute discretion of the Authority. Sale, transfer, or rental of the Property or any parcel thereof is not an 
assignment or transfer of this Agreement. 

 
Section 17. Exhibits. The Exhibits to this Agreement are incorporated into this Agreement by this reference as 

if set forth in their entirety in this Agreement. 
 

Section 18. Severability. Each and every provision of this Agreement is, and shall be construed to be, a separate 
and independent covenant and agreement.  If any term or provision of this Agreement or the application thereof shall to any 
extent be held to be invalid or unenforceable by any court of competent jurisdiction, the remainder of this Agreement, or the 
application of such term or provision to circumstances other than those to which it is invalid or unenforceable, shall not be 
affected thereby, and each term and provision of this Agreement shall be valid and shall be enforced to the extent permitted 
by law. 
 

Section 19. Notices. All notices or other communications hereunder shall be in writing, addressed as set forth 
below, and delivered by certified mail (return receipt requested, postage pre-paid), by hand, by nationally recognized 
overnight commercial courier service, or by e-mail with read-receipt confirmation of transmission (provided notice by other 
permitted means is sent contemporaneously).  Notices which shall be served in the manner aforesaid shall be deemed to 
have been received for all purposes hereunder at the time such notice shall have been:  (i) if hand delivered to a Party, on 
the date of actual delivery or refusal thereof; (ii) if given by nationally recognized overnight delivery service, on the next 
business day after the notice is deposited with the overnight delivery service; (iii) if given by certified mail, return receipt 
requested, postage prepaid, on the date of actual delivery or refusal thereof; or (iv) if given by e-mail on the earlier of the 
date when receipt of such electronic mail is acknowledged or upon receipt of the contemporaneous paper copy delivered as 
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set forth in this provision.  If notice is tendered under the terms of this Agreement and is refused by the intended recipient of 
the notice, the notice shall nonetheless be considered to have been received and shall be effective as of the date provided in 
this Agreement. Notices and other communications shall be addressed as set forth below. 

 
If to Authority: Western Riverside Council of Governments 

1955 Chicago Avenue, Suite 200 
Riverside, CA 92507 
Attention: Executive Director 
cdailey@wrcog.us 

If to PACE Program Administrator: PACE Loan Group, LLC. 
[Address & Contact Information]  
 

If to Property Owner: [Name of Administrator] 
[Address & Contact Information]  
 
 

 
Section 20. Corrective Instruments. The Authority and the Property Owner agree that they will, from time to 

time, at the request of PACE Program Administrator  (i) promptly correct any defect, error or omission which may be discovered 
in the contents of any of the Transaction Documents or in the execution or acknowledgment thereof; and (ii) execute, 
acknowledge, deliver, or cause to be executed, acknowledged and delivered, record and/or file  such further instruments and 
perform such further acts and provide such further assurances as may be necessary, in PACE Program Administrator’s 
reasonable opinion, in order to carry out more effectively the purposes of the Transaction Documents. 
 

Section 21. Governing Law; Venue. This Agreement is governed by and construed in accordance with the laws 
of the State of California. Any legal action brought under this Agreement must be instituted in the Superior Court of the County 
of Riverside, State of California; provided, however, actions to foreclose delinquent installments of the Assessment will be 
instituted in the superior court of the County or as otherwise required by law. 

 
Section 22. Counterparts. This Agreement may be executed and delivered in original, via facsimile or email 

with PDF attachment, or other commercially acceptable electronic form, in any number of counterparts, each of which shall 
be deemed an original, and all of which shall together constitute but one and the same instrument, which instrument shall for 
all purposes be sufficiently evidenced by any such counterpart. Each party agrees, and acknowledges that it is such party’s 
intent, that if such party signs this agreement using an electronic signature, it is signing, adopting, and accepting this agreement 
and that signing this agreement using an electronic signature is the legal equivalent of having placed its handwritten signature 
on this agreement on paper, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures 
in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state 
laws based on the Uniform Electronic Transactions Act. 
 

Section 23. No Waiver; Amendments. No waiver of any default or breach by Property Owner hereunder shall be 
implied from any failure by the PACE Program Administrator or the Authority to take action on account of such default if such 
default persists or is repeated, and no express waiver shall affect any default other than the default specified in the waiver.  
Waivers of any covenant, term or condition contained herein shall not be construed as a waiver of any subsequent breach of 
the same covenant, term or condition. No modification, rescission, waiver, release or amendment of any provision of this 
Agreement shall be made except by a written agreement executed by Property Owner and the Authority. The Authority and 
the Property 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 as may reasonable be required in order 
to carry out the expressed intention of this Agreement. 
 

Section 24. Waiver of Jury Trial and Class Action. TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, EACH PARTY 
HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING ARISING 
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY AND AGREES THAT ANY SUCH 
ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.  EACH PARTY WAIVES THE RIGHT TO 
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LITIGATE IN COURT OR ARBITRATE ANY CLAIM OR DISPUTE AS A CLASS ACTION, EITHER AS A MEMBER OF A CLASS OR AS A 
REPRESENTATIVE, OR TO ACT AS A PRIVATE ATTORNEY GENERAL. 

 
Section 25.  Consultation with Counsel.  Property Owner acknowledges that, in executing this Agreement, Property 

Owner has had the opportunity to seek the advice of independent legal counsel and has read and understood all of the terms 
and provisions of this Agreement.  This Agreement shall not be construed against the PACE Program Administrator or the 
Authority by reason of the drafting or preparation hereof.  

 
Section 26.  Privacy.  The Authority or PACE Program Administrator may furnish any information concerning the 

Property Owner, the Property and the Improvements in its possession from time to time to prospective assignees and 
participants as well as rating agencies, third-party consultants, and counsel who have a need to know.  Property Owner hereby 
permits the Authority and PACE Program Administrator to use the Property and the Improvements for marketing purposes, 
including the use of images and descriptors of the Property and Project in various media forums provided that Program 
Administrator must not disclose any economic or business terms with respect to the Property, the Project, or the Transaction 
Documents or any terms of the Loan or the Loan Documents.  Property Owner hereby waives any claim of privacy with respect 
to such information. 

 
Section 27. Interest Rate Limitation.  In no event shall the amount of interest payable with respect to the outstanding 

principal balance of the Financing, together with all other charges which are required to be treated as interest under applicable 
laws, exceed the amount of interest allowable by such laws.  Any change in the applicable laws or the maximum rate 
thereunder shall be effective as to the determination of the amount of allowable interest as of the effective date of such 
change.  In the event that any sum is collected in excess of the applicable allowable rate, the excess amount collected shall be 
applied to reduce the principal balance of the Financing. 

 
Section 28. Survival; Conditional Lien Granted. If Chapter 29, the 1915 Act or any material provision thereof or hereof 

is found by a court of competent jurisdiction to be illegal or otherwise unenforceable such that the Assessment, Assessment 
Lien and/or any of the Transaction Documents are not enforceable or otherwise not collectible in the manner set forth in 
Chapter 29 or the 1915 Act, then the rest of this Agreement shall be deemed to be a consensual lien against the Property 
granted by the Property Owner to secure the Assessment, together with all of the PACE Program Administrator and Authority’s 
costs and expenses (including, without limitation, collection costs, court costs and reasonable attorneys’ fees) to which the 
PACE Program Administrator is entitled under the Transaction Documents, which consensual lien may be foreclosed as a 
mortgage lien in the State of California. 

 
Section 29. Further Assurances.  Upon request of the Authority or PACE Program Administrator, the Property Owner 

will take any actions and execute any further documents as either the Authority or PACE Program Administrator reasonably 
deems necessary to carry out the purposes of this Agreement. 

 
Section 30. California Public Records Act.  Property Owner acknowledges that the Authority is a “local agency” for 

purposes of the California Public Records Act (“FOIA”), and therefore, any information received by the Authority pursuant to 
this Agreement will be considered public records and will be subject to disclosure under FOIA, except for information falling 
within one of the exemptions to disclosure. Property Owner acknowledges that it is Property Owner’s responsibility to consult 
with the Authority should Property Owner wish to prevent the disclosure of any information related to this Agreement 
pursuant to a FOIA request. 

 
Section 31. No Joint Venture.  Property Owner, the Authority and PACE Program Administrator intend that the 

relationships created under this Agreement and the other Transaction Documents be solely that of a property owner, an 
authority conducting assessment proceedings, and capital provider. Nothing herein or therein is intended to create a joint 
venture, partnership, tenancy-in-common, or joint tenancy relationship between or among Property Owner, the Authority and 
PACE Program Administrator, nor to grant PACE Program Administrator any interest in the Property other than that of a capital 
provider. 
  
 Section 31. Entire Agreement.  This Agreement contains the entire understanding between the parties hereto with 
respect to the transactions contemplated herein, superseding all oral statements and prior writings, and such understanding 
shall not be modified except in writing signed by or on behalf of the parties hereto.
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 IN WITNESS WHEREOF, the Authority and the Property Owner have caused this Agreement to be 
executed in their respective names by their duly authorized representatives, all as of the date first above written. 
 

AUTHORITY: 
 
WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 
 
 
 
By:   

 
Its:    
 
 
 
PROPERTY OWNER: 
 
[Name and Type of Entity], 
 
 
 
By:   
  
Its:   
 
 

ACKNOWLEDGED AND ACCEPTED BY: 
 
PACE PROGRAM ADMINISTRATOR: 
 
PACE Loan Group, LLC. 
 
 
By:  
Its:   
 
 
 

[Signature page __ of 3] 
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STATE OF _______________  ) 
           )  ss. _________ 
COUNTY OF ______    )  
 
On this the __ day of __________, 20__, before me ______________________ the undersigned officer, personally 
appeared ___________________________________ of the company, known to me (or satisfactorily proven) to be 
the person whose name is subscribed to the within instrument and acknowledged that he/she executed the same 
for the purposes therein contained and that she acknowledged the same to be his/her free act and deed, before me, 
in his/her capacity as said ____________________________________. 
 
      _______________________________________ 

Notary Public 
My Commission Expires:  
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EXHIBIT A 
 

PROPERTY LEGAL DESCRIPTION 
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EXHIBIT B 
 

IMPROVEMENTS 
 
 

IMPROVEMENT AMOUNT 
 $ 
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EXHIBIT C 

     
Annual ASSESSMENT SCHEDULE 

 
 
 

*Annual Assessment Administrative Fees subject to change pursuant to Section 3(g) of the Agreement. 
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EXHIBIT D 
 

PERMITTED ENCUMBRANCES 
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EXHIBIT E 
 

PROPERTY OWNER’S AUTHORIZED REPRESENTATIVES 
 

Authorized Representatives for Property Owner 
 

The following individuals are authorized to provide instructions and directions to PACE Loan Group, 
LLC.(“Name”) and/or Western Riverside Council of Governments (“WRCOG”) on behalf of the Property 
Owner until such time as an updated list has been provided.  The Property Owner may change, modify, or 
amend, the list of authorized individuals by providing five (5) days prior written notice to PACE Loan Group, 
LLC..  Instructions may be provided via electronic mail and are valid so long as one of the individuals below 
are copied thereto.  
 
 
Name: ________________ Name:  ____________________ 
 
Title: __________________ Title:  ____________________ 
 
Email:  
 
Phone:  
 
 
Name:      Name:       
 
Title:      Title:       
 
Email:     Email:       
 
Phone:     Phone:      
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EXHIBIT F 
 

SCHEDULE OF PREPAYMENT PREMIUMS 
 

 

The Assessment may not be prepaid, in whole or in part, without payment of a Prepayment Premium based on the 
following schedule: 

[Pre-payment within ten years  
of the Effective Date 1% 

Pre-payment after ten years 
of the Effective Date                                       0%] 
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WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 

WRCOG PACE PROGRAM AND CALIFORNIA PACE PROGRAM 

PACE LOAN GROUP COMMERCIAL PACE PROGRAM 

ADMINISTRATION AGREEMENT 

1. PARTIES AND DATE. 

This PACE Loan Group Commercial PACE Program Administration Agreement is made 

and entered into as of December 1, 2025, by and between the Western Riverside Council of 

Governments, a California public agency (“WRCOG”) and PACE Loan Group, LLC, a Delaware 

limited liability company (“Administrator”).  WRCOG and Administrator are sometimes 

individually referred to as a “Party” and collectively as the “Parties.”  This agreement may be 

referred to herein as the “Administration Agreement” or the “Agreement.” 

2. RECITALS. 

2.1 The Executive Committee of WRCOG (the “Executive Committee”) has 

established a property assessed clean energy (“PACE”) program designated as the Energy 

Efficiency and Water Conservation Program for Western Riverside County (the “WRCOG 

PACE Program”) pursuant to the provisions of Chapter 29 of Part 3, Division 7 of the 

California Streets and Highways Code (commencing at Section 5898.12) (“Chapter 29”), the 

Joint Powers Agreement of WRCOG originally made and entered into April 1, 1991, as 

further amended to date (as amended, the “JPA”), and separate Implementation Agreements 

entered into pursuant to the JPA by and between WRCOG and its member agencies that 

elected to participate in the WRCOG PACE Program (the “Member Agencies”), to assist 

owners of commercial properties (the “Commercial Properties”) within the jurisdictional 

boundaries of such Member Agencies to finance the cost of installation of distributed 

generation renewable energy sources or energy efficiency or water conservation 

improvements or electric vehicle charging infrastructure (the “Eligible Products”) that are 

permanently fixed to the properties of such owners (“Commercial PACE Project”). 

2.2 As a part of such proceedings, the Executive Committee initially approved and 

has subsequently amended a report prepared pursuant to and addressing all of the matters set 

forth in Streets and Highways Code Section 5898.22 and 5898.23 (as amended, the “WRCOG 

PACE Program Report”) as set forth in Exhibit A hereto and may be subsequently amended, 

including a map showing the boundaries of the territory within which the voluntary 

contractual assessments may be offered (the “WRCOG PACE Program Area”), a form of 

contract specifying the terms and conditions that would be agreed to by an owner of property 

within such boundaries and WRCOG (each, an “Assessment Contract”), a statement of 

policies of WRCOG concerning such voluntary contractual assessments and a plan for raising 

a capital amount required to pay for the work performed pursuant to the voluntary contractual 

assessments. 
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2.3 As a further part of such proceedings, the Executive Committee provided that 

one or more series of limited obligation improvement bonds would be issued under the Bond 

Act of 1915, being Division 10 of the Streets & Highways Code of the State of California (the 

“1915 Bond Act”) or other financing relationships would be entered for the purpose of 

financing the installation of Eligible Products. 

2.4 Subsequent to the establishment of the WRCOG PACE Program, the 

Executive Committee took such actions, adopted such resolutions initially approved and 

subsequently amended a report prepared pursuant to and addressing all of the matters set forth 

in the Streets and Highways Code Section 5898.22 and 5989.23 (the “California PACE 

Program Report” collectively with the WRCOG PACE Program Report, the “Program 

Report”) as set forth on Exhibit A hereto and as such report may be subsequently amended 

and did establish the California PACE program (the “California PACE Program,” collectively 

with the WRCOG PACE Program, the “Program”) and established associate memberships in 

WRCOG to local jurisdictions that are outside WRCOG’s jurisdictional boundaries but within 

the boundaries of its PACE Program as established and implemented by WRCOG and 

authorized the execution of Assessment Contracts with the owners of property in the 

California PACE Program area (the “California PACE Program Area”) and the issuance of 

one or more Series of Bonds pursuant to Chapter 29 and the Bond Act, secured by voluntary 

contractual assessment levied on Commercial parcels located in the California PACE Program 

Area. 

2.5 Additionally, the Executive Committee WRCOG authorized Administrator to 

administer and finance a separate program (the “PACE Loan Group Commercial PACE Program” 

or the “PACE Loan Group Program”) to finance the installation of Eligible Improvements on 

Commercial Properties within the WRCOG PACE Program Area and the California PACE 

Program Area (collectively, the “PACE Program Area”). 

2.6 WRCOG and Administrator now desire and intend to enter into this agreement 

pursuant to which Administrator shall provide administrative services for the PACE Loan Group 

Program (the “Administration Agreement”), a Master Assignment and Assumption Agreement 

(“Master AAA”) to provide for and establish the terms and conditions pursuant to which WRCOG 

will assign to Administrator and Administrator will re-convey to WRCOG Assessment Contracts 

to finance the installation of Eligible Improvements  on Commercial Properties whose owners have 

elected to participate in the PACE Loan Group Program, and a Master Bond Purchase Agreement 

(the “Master BPA”) to provide for and establish the terms and conditions pursuant to which 

WRCOG will sell to Administrator and Administrator shall purchase from WRCOG the limited 

obligation improvement bonds issued by WRCOG (the “Bonds”) in exchange for the 

reconveyance of Assessment Contracts executed to finance the installation of Eligible 

Improvements on Commercial Properties the owners of which elect to participate in the PACE 

Loan Group Program. 

2.7 The Parties hereto desire that this Administration Agreement, the Master AAA and 

this Master BPA taken together represent the operating relationship between the Parties pertaining 

to the PACE Loan Group Program. 
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3. THE PURPOSE OF THE AGREEMENT. 

WRCOG and Administrator desire to enter into the Agreement to establish the terms and 

conditions pursuant to which Administrator shall provide administration services to WRCOG for 

the PACE Loan Group Program for Commercial Properties participating in such programs (the 

“Program Administration Services”) as set forth in Exhibit B attached hereto and incorporated 

herein by this reference.  In respect to such services, Administrator desires to perform and assume 

responsibility for the provision of such Program Administration Services on the terms and 

conditions set forth in this Agreement.  Administrator represents that it is legally qualified to 

provide such Program Administration Services, and has or will obtain all necessary licenses and 

authorizations from the State of California and any agency of the federal government with the 

authority to regulate the provision of such Program Administration Services.  The Parties intend 

that terms and conditions providing for the assignment of Assessment Contracts and the 

reconveyance of such assessment contracts and subsequently the exchange of such assignment for 

the purchase of the limited obligation improvement bonds to be issued by WRCOG to finance the 

installation of Eligible Products on Commercial Properties located within the PACE Program 

Areas shall be incorporated in the Master AAA and the Master BPA, respectively, to be entered 

into between the Parties concurrently with this Agreement. 

WRCOG desires to engage Administrator to render such Program Administration Services 

as set forth in and pursuant to the terms and conditions of this Agreement. 

4. TERMS. 

4.1 Scope of Program Administration Services and Term of Agreement. 

4.1.1 General Scope of Program Administration Services.  Administrator 

promises and agrees to provide Program Administration Services and to furnish financing 

necessary to provide labor, materials, tools, equipment, services, and incidental and customary 

work necessary to fully and adequately implement the provision of the Program Administration 

Services.  All Program Administration Services shall be subject to, and performed in accordance 

with, (i) this Agreement, the exhibits attached hereto and incorporated herein by reference, and (ii) 

all applicable local, state and federal laws, rules and regulations.   

In the event that the Program Administration Services conflict with the Program 

Report, the provisions of the Program Report shall prevail; provided that any changes to the 

Program Report subsequent to the date hereof, shall be provided to Administrator and 

Administrator shall expressly acknowledge and agree to any such changes before they shall be 

deemed to control pursuant to this Section 4.1.1. 

4.1.2 Term.  The initial term of this Agreement shall commence on December 1, 

2025 and shall terminate on November 30, 2030 and shall automatically extend for an additional 

year at the end of each succeeding year provided Administrator has at all times performed pursuant 

to and is in compliance with the material terms and conditions of this Agreement or, unless earlier 

terminated as provided herein.   

4.2 Responsibilities of Administrator and WRCOG. 
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4.2.1 Control and Payment of Subordinates; Independent Contractor and Other 

Costs.  The Program Administration Services shall be performed by Administrator or one of its 

affiliates, provided that Administrator may delegate to a third party services provider its duties and 

obligations with respect to the Program Administration Services as well as support services upon 

obtaining the written consent of WRCOG, provided that any such delegation by Administrator 

shall not relieve Administrator of the duties or obligations so delegated.  Administrator will 

determine the means, methods and details of performing the Program Administration Services 

subject to the requirements of this Agreement.  WRCOG retains Administrator on an independent 

contractor basis and not as an employee.   Any personnel performing Program Administration 

Services under this Agreement on behalf of Administrator shall not be employees of WRCOG and 

shall at all times be under Administrator’s direction and control or under contract as an independent 

contractor to provide services to Administrator.  Administrator shall pay all wages, salaries, if any, 

and other amounts due such personnel in connection with their performance of Program 

Administration Services under this Agreement and as required by law.  Administrator shall be 

responsible for all reports and obligations respecting any of its employees, including, but not 

limited to: social security taxes, income tax withholding, unemployment insurance, disability 

insurance, and workers compensation insurance. 

4.2.2 Rights to provide Program Administration Services to other entities and 

limitations thereon. 

(a) Administrator shall market the PACE Loan Group Program to cities 

within the PACE Program Area only on behalf of WRCOG.  

(b) Administrator hereby acknowledges that WRCOG has appointed 

and may, in its sole discretion, appoint additional administrators for the Program, however 

WRCOG shall not appoint additional administrators to the PACE Loan Group Program without 

the express written consent of Administrator.  

(c) Administrator represents that it is duly authorized to enter into this 

Administrative Agreement and entry into this Administrative Agreement does not interfere with 

its obligations under any other agreement or contract.  

(d) Administrator may provide administrative services to other PACE 

programs operating outside of the PACE Program Area.  

(e) Additionally, Administrator may enter into agreements to provide 

administrative services to other PACE programs within the PACE Program Area (each an “Other 

Issuer”); provided, however, Administrator must (a) obtain prior written consent of WRCOG and 

(b) any term of such agreement shall not limit Administrator’s ability to originate Assessment 

Contracts through the Program.   

(f) If a city or county currently part of the Program requests, of its own 

accord, Administrator to provide services similar to Program Administration Services for such city 

or county through an Other Issuer, Administrator shall have the right, but not the obligation, to 

perform such services in such city, county or portion thereof for such Other Issuer; provided that 
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(i) Administrator shall provide WRCOG with prior notice of such a request, (ii) WRCOG shall 

have the right to meet with such city or county to discuss such request any time within 30 days of 

such notice and (iii) Administrator shall use commercially reasonable efforts to facilitate and 

attend such meetings, provided that such right of WRCOG to have such meeting shall not impair 

Administrator’s efforts to provide the requested services to a city or county 30 days after notice to 

WRCOG.   

(g) WRCOG shall work with and use its best efforts to add new cities 

to the PACE Program Area that Administrator has designated to WRCOG in writing as priority 

areas. 

4.2.3 Schedule of Responsibilities.  Administrator shall perform Program 

Administration Services and WRCOG shall perform the WRCOG Responsibilities (defined in 

4.2.4 below) upon and pursuant to a Schedule of Responsibilities to be agreed upon by the 

WRCOG Representative (defined in 4.2.7 below) and the Administrator Representative (defined 

in 4.2.8 below) which Schedule of Responsibilities shall be executed by both the WRCOG 

Representative and Administrator Representative indicating the approval and acceptance of such 

schedule and the incorporation of such schedule into this Agreement, shall thereafter be attached 

to this Agreement as Exhibit C hereto and shall thereafter be incorporated herein by this reference; 

provided, however, for any Assessment Contract with project costs in excess of $200 million, 

WRCOG may require additional discretionary approval.  The WRCOG Representative shall notify 

Administrator in writing via electronic mail of any such required approvals. Administrator 

represents that it has the professional and technical personnel and financial resources required to 

perform Program Administration Services in conformance hereto. WRCOG represents that it has 

the professional personnel and financial resources required to perform the WRCOG 

Responsibilities in conformance hereto. 

4.2.4 WRCOG Responsibilities.  In order to facilitate Administrator’s 

performance of Program Administration Services, WRCOG shall respond to Administrator’s 

requests and submittals as set forth in the Schedule of Responsibilities, or otherwise in a prompt 

and timely manner including reviewing, approving, acting upon and/or executing documents listed 

in the Schedule of Responsibilities. 

4.2.5 Compensation for Performance of Program Administration Services.  

Administrator shall be compensated for the provision and performance of its Program 

Administration Services hereunder solely from the funds disbursed or Bond proceeds received to 

finance the Eligible Improvements and not by payment directly by WRCOG.  Administrator and 

WRCOG will each be compensated for the Program Administration Services and their 

administrative costs relating to the PACE Loan Group Commercial PACE Program in accordance 

with Exhibit D attached hereto.   

4.2.6 Conformance to Applicable Requirements.  At the beginning of each 

calendar year, Administrator shall meet with the WRCOG Representative and other WRCOG 

representatives to review and approve Administrator’s marketing and customer service plans for 

the PACE Loan Group Program.  To the extent there are subsequent material changes to the 

marketing and customer service plans, Administrator shall meet with the WRCOG Representative 
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and other WRCOG representatives to review and approve the revised marketing and customer 

service plans.  Administrator and WRCOG shall schedule monthly meetings at Administrator’s 

offices, a location otherwise mutually agreed to by the Parties or via teleconference, for an update 

on the PACE Loan Group Program. 

4.2.7 The WRCOG Representative.  WRCOG hereby designates Rick Bishop, 

Executive Director, or his or her designee, to act as its representative for the performance of this 

Agreement (the “WRCOG Representative”).  The WRCOG Representative shall have the power 

to act on behalf of WRCOG for all purposes under this Agreement.  Administrator shall not accept 

direction or orders from any person on behalf of WRCOG other than the WRCOG Representative 

or his or her designee.  The WRCOG Representative shall provide written notice to Administrator 

of the appointment or the rescission of the appointment of any designee of the WRCOG 

Representative hereunder. 

4.2.8 The Administrator Representative.  Administrator hereby designates Jessica 

Bailey, CEO, or his or her designee, to act as its representative for the performance of this 

Agreement (the “Administrator Representative”).  The Administrator Representative shall have 

full authority to represent and act on behalf of Administrator for all purposes under this Agreement.  

The Administrator Representative shall supervise and direct Program Administration Services, 

using his or her best skill and attention, and shall be responsible for all means, methods, techniques, 

sequences and procedures and for the satisfactory coordination of all portions of Program 

Administration Services under this Agreement. The Administrator Representative shall provide 

written notice to the WRCOG Representative of the appointment or the rescission of the 

appointment of any designee of the Administrator Representative hereunder. 

4.2.9 Coordination of Program Administration Services.  Administrator agrees to 

work closely with WRCOG staff and WRCOG’s other consultants engaged to assist WRCOG in 

the PACE Loan Group Program (the “PACE Loan Group Program Consultants”) in the 

performance of Program Administration Services and shall be reasonably available to WRCOG’s 

staff and PACE Loan Group’s Program Consultants. 

4.2.10 Standard of Care.  Administrator shall perform all Program Administration 

Services under this Agreement in a skillful and competent manner, consistent with the standards 

generally recognized as being employed by professionals in the same discipline in the State of 

California.  Administrator represents and maintains that it is skilled in the professional calling and 

has the financial resources necessary to perform Program Administration Services.  Administrator 

warrants that all employees and/or agents of Administrator shall have sufficient skill and 

experience to perform Program Administration Services assigned to them.  Finally, Administrator 

represents that it, its employees and agents have, or will have prior to the performance of Program 

Administration Services, all licenses, permits, qualifications and approvals of whatever nature that 

are legally required to perform Program Administration Services, and that such licenses and 

approvals shall be maintained throughout the term of this Agreement.  Administrator shall perform, 

at its own cost and expense and without reimbursement from WRCOG, any services necessary to 

correct errors or omissions which are caused by Administrator’s failure to comply with the 

standard of care provided for herein.   
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4.2.11 Laws and Regulations.  Administrator shall keep itself fully informed of 

and in compliance in all material respects with all local, state and federal laws, rules and 

regulations in any manner affecting the performance of the PACE Loan Group Program or 

Program Administration Services, including without limitation, all Cal/OSHA requirements and 

all applicable federal and state securities laws and regulations, and shall give all notices required 

by law.  Administrator shall be liable for all violations of such laws, rules and regulations in 

connection with Program Administration Services.  If Administrator performs or fails to perform 

any work contrary to such laws, rules and regulations, Administrator shall be solely responsible 

for all costs arising therefrom.  Administrator shall defend, indemnify and hold WRCOG, its 

officials, directors, officers, employees and agents free and harmless, pursuant to the 

indemnification provisions of this Agreement, from any claim or liability arising out of any failure 

or alleged failure by Administrator to comply with such laws, rules or regulations. 

4.3 Accounting Records – Maintenance and Inspection. 

Administrator shall maintain complete and accurate records of all Commercial PACE 

Projects under this Agreement, consistent with its records retention policy, which policy shall be 

commercially reasonable and shall take into account the nature and duration of the instruments to 

be issued in connection with the WRCOG PACE Program.  All such records shall be clearly 

identifiable.  Administrator shall, during Administrator’s standard business hours and upon at least 

three (3) business days’ notice, allow a representative of WRCOG during normal business hours 

to examine, audit, and make transcripts or copies of such records and any other documents created 

pursuant to this Agreement. Administrator shall, during Administrator’s standard business hours 

and upon at least three (3) business days’ notice, allow inspection of all work, data, documents, 

proceedings, and activities related to the Agreement.  Administrator shall cooperate with WRCOG 

to facilitate WRCOG’s compliance with its responsibilities under the California Public Records 

Act in relation to the Program Administration Services. The foregoing applies only in relation to 

a specific Commercial PACE Project for which Administrator has submitted Approved 

Application Documents (as defined in Exhibit C attached hereto) and Pending PACE Loan Group 

Program Assessment Contracts (as defined in Section 4.4.1) and such records or other documents 

shall exclude any financially or commercial sensitive information of a property owner). 

4.4 General Provisions.  

4.4.1 Grounds for Termination – At Will.  Either WRCOG or Administrator may, 

by written notice to the other party, terminate the whole or any part of this Agreement at any time 

and without cause by giving written notice to such party of such termination, and specifying the 

effective date thereof, at least ninety (90) days before the effective date of such termination.  

Notwithstanding the provisions of Section 4.4.1.1 of this Agreement, upon termination by 

WRCOG, Administrator shall be compensated only for those services which have been rendered 

to WRCOG, and Administrator shall be entitled to no further compensation.   

4.4.1.1  Effect of Termination.  Upon notification of termination 

Administrator shall be required to notify WRCOG of all pending applications for WRCOG 

Assessment Contracts to fund Commercial PACE Projects originated by Administrator 

during the course of Administrator’s provision of Program Administrative Services 
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hereunder (each, a “Pending PACE Loan Group Program Assessment Contract”) and 

Administrator shall have the right but not the obligation to close such Pending WRCOG 

Assessment Contracts subject to the review of the appropriate documentation by WRCOG.  

Except in the case previously described upon termination, Administrator shall be 

compensated in the amount and from the sources set forth in Section 4.2.5 only for those 

Program Administration Services which have been provided in accordance with standard 

industry practices as reasonably determined by WRCOG, and Administrator shall be 

entitled to no further compensation.  If this Agreement is terminated as provided in this 

Section 4.4, WRCOG may require Administrator to provide all finished or unfinished 

documents and data and other information of any kind prepared by Administrator in 

connection with Approved Application Documents or Pending Administrator Program 

Assessment Contracts, the performance of services under this Agreement and such finished 

or unfinished documents will remain subject to Section 4.4.2 of this agreement.  

Administrator shall be required to provide such document and other information within 

fifteen (15) days of the request. 

4.4.1.2  Additional Services.  In the event this Agreement is terminated in 

whole or in part as provided in Section 4.4.1, WRCOG may procure, upon such terms and 

in such manner as it may determine appropriate, services similar to those terminated upon 

effectiveness of such termination. 

4.4.2 Delivery of Notices.  All notices permitted or required under this Agreement 

shall be given to the respective Parties at the following address, or at such other address as the 

respective parties may provide in writing for this purpose: 

 Administrator: PACE Loan Group 

  800 LaSalle Avenue 

  Suite 1650 

  Minneapolis, MN 55402  

 

 WRCOG: Western Riverside Council of Governments 

  1955 Chicago Avenue Suite 200 

  Riverside, CA 92507 

  Attn:  Executive Director 

  Facsimile:  (951) 955-7991 

 

 With copy to: Best Best & Krieger LLP 

  3390 University Avenue, 5th Floor 

  Riverside, CA 92502 

  Attn: Steven DeBaun, Esq., General Counsel, WRCOG 

  Facsimile:  (951) 686-3083 

 

Such notice shall be deemed made when received via electronic mail, personally delivered, 

or when mailed, forty-eight (48) hours after deposit in the U.S.  Mail, first class postage prepaid 

and addressed to the Party at its applicable address.  Actual notice shall be deemed adequate notice 

on the date actual notice occurred, regardless of the method of service. 
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4.4.3 Confidentiality, Intellectual Property and Data Compilation. 

(a) Confidentiality.  Except as otherwise set forth in this Agreement, all 

ideas, memoranda, specifications, plans, procedures, drawings, descriptions, computer program 

data, input record data, written information, and other documents and data provided by either Party 

to the other Party (including any copies or manuscripts of such information produced by a Party 

pursuant to this Agreement) or otherwise including any financial structure and financing approach 

of Administrator in connection with the performance of this Agreement shall be held confidential 

by the other Party.  Nothing furnished to either Party which is otherwise known to the receiving 

Party prior to such disclosure or is generally known, or has become known, to the related industry 

not in violation of this Agreement, shall be deemed confidential.  Administrator shall not use 

WRCOG’s name or insignia in any magazine, trade paper, newspaper, television or radio 

production or other similar medium without the prior written consent of WRCOG.  

Notwithstanding the above, any documents prepared for the PACE Loan Group Program that 

Administrator explicitly identifies in writing as intended to be provided to the public shall not be 

subject to the limitations of this Section 4.4.3. 

(b) Intellectual Property.  WRCOG expressly acknowledges and agrees 

that any and all computer software and all source code thereof, used or developed by Administrator 

(“Proprietary Software”) in performing the Program Administrative Services is proprietary to 

Administrator or one of its affiliates and Administrator and its affiliates, or its or their licensors, 

shall at all times exclusively own all rights, title, and interest in such software and Proprietary 

Software, including all intellectual property rights contained therein. 

(c) Data Compilation.  WRCOG acknowledges and agrees that 

Administrator or its affiliate, or its licensors, will have spent substantial time and effort in 

collection and compiling data and information (the “Data Compilations”) in connection with the 

Program Administration Services and that such Data Compilations may be used by Administrator 

(or such licensors) for their own purposes, including, without limitation, sale or distribution to 

third parties; provided, however, that Administrator will not, and shall ensure that its licensors will 

not, sell or distribute any of WRCOG’s confidential information that may be contained in such 

Data Compilations, unless such confidential information is used only on an aggregated and 

anonymous basis. 

4.4.4 Cooperation; Further Acts.  The Parties shall fully cooperate with one 

another, and shall take any additional acts or sign any additional documents as may be reasonably 

necessary, appropriate or convenient to attain the purposes of this Agreement. 

4.4.5 Arbitration and Equitable Relief.  This Section shall govern the resolution 

of all controversies or claims between WRCOG and Administrator that arise from this Agreement 

and any modifications hereto.  The provisions of this Section, and the entitlement of one party to 

obtain damages, or other such appropriate legal or equitable remedies, for a breach by the other 

party, shall survive termination of this Agreement.  Wherever this Agreement makes reference to 

any means of resolving and dispute between the Parties or termination of the Agreement, the 

Parties agree to follow the below arbitration procedures. 

302



09960.00000\44237755.2 

 

 

 10 
 

(a) Arbitration.  In consideration of rights and obligations set forth by 

each party in this Agreement, Administrator and WRCOG agree that any and all controversies, 

claims, or disputes with anyone (including WRCOG and any employee, officer, director, volunteer 

of WRCOG in his, her or its capacity as such or otherwise), whether brought on any individual, 

group or class basis, arising out of, relating to, or resulting from Administrator’s performance of 

the Program Administration Services under this Agreement or the termination of this Agreement, 

including any breach of this Agreement by either Party, shall be subject to binding arbitration 

conducted by the American Arbitration Association (“AAA”) in Riverside, California, before a 

single arbitrator who shall be located in Riverside, California, with at least five (5) years’ 

experience in arbitrating commercial disputes.  The Arbitration shall be conducted in accordance 

with the Commercial Arbitration Rules (the “Rules”) of the AAA, as they may be amended from 

time to time where not inconsistent with the further provisions hereof.  The Parties hereby agree 

that judgment upon the award rendered by the arbitrator(s) may be entered in Riverside Superior 

Court.  The Parties submit to the jurisdiction of the Riverside Superior Court for purposes 

enforcing any such award and entering judgment thereon.  

(b) Procedure. Appointment of the neutral arbitrator shall be made in 

accordance with the provisions of the Rules and administered by the AAA.  Administrator and 

WRCOG agree that the arbitrator shall have the power to decide any motions brought by any Party 

to the arbitration, including motions for summary judgment and/or adjudication, motions to 

dismiss and demurrers, and motions for class certification, prior to any arbitration hearing.  

Administrator and WRCOG also agree that the arbitrator shall have the power to award any 

remedies available under applicable law, and that the arbitrator shall award attorneys’ fees and 

costs to or among the Parties in such proportions as the arbitrator(s) may determine.  Costs shall 

be allocated as set forth in the Rules.  Administrator and WRCOG agree that the decision of the 

arbitrator shall be in writing.  The written opinion of the arbitrator or arbitrators, as the case may 

be, shall be governed by the Rules. The arbitrator(s) shall have the powers established by AAA, 

as delineated in the Rules, but shall have no authority to revise or vary the terms of this Agreement 

or the Parties’ respective rights and obligations hereunder.  Except as provided by the Rules and 

this Agreement, arbitration shall be the sole, exclusive and final remedy for any dispute between 

Administrator and WRCOG.  Accordingly, except as provided for by the Rules and this 

Agreement, neither Administrator nor WRCOG will be permitted to pursue court action regarding 

claims that are subject to arbitration.   

(c) Survival.  The provisions of this Section, and the entitlement of one 

Party to obtain damages, or other such appropriate legal or equitable remedies, for a breach by the 

other Party, shall survive termination of this Agreement. 

(d) Availability of Injunctive Relief. Administrator and WRCOG agree 

that either Administrator or WRCOG may petition a court for provisional relief, including 

injunctive relief. Administrator and WRCOG understand that any breach or threatened breach of 

such an agreement (including this Agreement) will cause irreparable injury and that money 

damages will not provide an adequate remedy therefor and both WRCOG and Administrator 

hereby consent to the issuance of an injunction. 
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4.4.6 Entire Agreement.  This Agreement contains the entire Agreement of the 

Parties with respect to the subject matter hereof, and supersedes all prior negotiations, 

understandings or agreements.  However, the Parties acknowledge that the Master AAA and the 

Master BPA executed between the Parties is dated concurrently herewith and contains related 

subject matter, which the Parties intend to respect and be bound by.  

4.4.7 Governing Law.  This Agreement shall be governed by the laws of the State 

of California.  Venue shall be in Riverside County. 

4.4.8 Time of Essence.  Time is of the essence for each and every provision of 

this Agreement. 

4.4.9 Successors and Assigns.  This Agreement shall be binding on the successors 

and assigns of the Parties. 

4.4.10 Assignment or Transfer.  Neither Party may assign, hypothecate, or transfer, 

either directly or by operation of law, this Agreement or any interest herein without the prior 

written consent of the other Party, provided, however, Administrator may assign this Agreement 

in connection with a merger or the sale of all or substantially all of its assets provided that the 

successor entity expressly assumes all of the obligations, including this Agreement, and confirms 

all of the representations and warranties of Administrator hereunder to the extent applicable to 

such successor or assign.  Any attempt to assign, hypothecate, or transfer this Agreement in 

violation of this Section 4.4.10 shall be null and void, and any assignees, hypothecatees or 

transferees shall acquire no right or interest by reason of such attempted assignment, hypothecation 

or transfer. 

4.4.11 Construction; References; Captions.  Since the Parties or their agents have 

participated fully in the preparation of this Agreement, the language of this Agreement shall be 

construed simply, according to its fair meaning, and not strictly for or against any Party.  Any term 

referencing time, days or period for performance shall be deemed calendar days and not workdays 

unless otherwise noted.  All references to Administrator include all personnel, employees, agents, 

and subcontractors of Administrator, except as otherwise specified in this Agreement.  All 

references to WRCOG include its elected officials, officers, employees, agents, and volunteers 

except as otherwise specified in this Agreement.  The captions of the various articles and 

paragraphs are for convenience and ease of reference only, and do not define, limit, augment, or 

describe the scope, content, or intent of this Agreement. 

4.4.12 Amendment; Modification.  No supplement, modification, or amendment 

of this Agreement shall be binding unless executed in writing and signed by both Parties. 

4.4.13 Waiver.  No waiver of any default or breach hereunder shall constitute a 

waiver of any other default or breach, whether of the same or other covenant or condition.  No 

waiver, benefit, privilege, or service voluntarily given or performed by a Party shall give the other 

Party any contractual rights by custom, estoppel, or otherwise. 

4.4.14 No Third Party Beneficiaries.  There are no intended third party 

beneficiaries of any right or obligation assumed by the Parties. 
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4.4.15 Invalidity; Severability.  If any portion of this Agreement is declared 

invalid, illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining 

provisions shall continue in full force and effect. 

4.4.16 Prohibited Interests.  Administrator maintains and warrants that it has not 

employed nor retained any company or person, other than a bona fide employee working solely 

for Administrator or independent contractors and consultants engaged by Administrator to perform 

services of the nature of those included on the Schedule of Responsibilities attached hereto to 

solicit or secure this Agreement.  Further, other than its outside counsel, Administrator warrants 

that it has not paid nor has it agreed to pay any company or person, other than a bona fide employee 

working solely for Administrator, any fee, commission, percentage, brokerage fee, gift or other 

consideration contingent upon or resulting from the award or making of this Agreement.  For 

breach or violation of this warranty, WRCOG shall have the right to rescind this Agreement 

without liability.  For the term of this Agreement, no member, officer or employee of WRCOG, 

during the term of his or her service with WRCOG, shall have any direct interest in this Agreement, 

or obtain any present or anticipated material benefit arising therefrom. 

4.4.17 Equal Opportunity Employment.  Administrator represents that it is an 

equal opportunity employer and it shall not discriminate against any subcontractor, employee or 

applicant for employment because of race, religion, color, national origin, handicap, ancestry, sex 

or age.  Such non-discrimination shall include, but not be limited to, all activities related to 

initial employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff 

or termination.   

4.4.18 Labor Certification.  By its signature hereunder, Administrator certifies that 

it is aware of the provisions of Section 3700 of the California Labor Code which require every 

employer to be insured against liability for Workers Compensation or to undertake self-insurance 

in accordance with the provisions of that Code, and agrees to comply with such provisions before 

commencing the performance of Program Administration Services. 

4.4.19 Authority to Enter Agreement.  Administrator has all requisite power and 

authority to conduct its business and to execute, deliver, and perform the Agreement.  Each Party 

warrants that the individuals who have signed this Agreement have the legal power, right, and 

authority to make this Agreement and bind each respective Party. 

4.5 Subcontracting. 

4.5.1 Prior Approval Required.  Administrator shall not subcontract any portion 

of Program Administration Services, provided that Administrator may delegate to a third party 

services provider its duties and obligations with respect to the Program Administration Services 

as well as support services upon obtaining the written consent of WRCOG, provided that any such 

delegation by Administrator shall not relieve Administrator of the duties or obligations so 

delegated, and (b) Administrator remain liable for the activities of such affiliate or third party 

service provider to whom Administrator delegates any such duties or obligations, provided further 

however, in any case, Administrator may use third party services providers to perform support 
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services. Subcontracts, if any, shall contain a provision making them subject to all provisions 

stipulated in this Agreement. 

4.6 Insurance. 

4.6.1 Time for Compliance.  Administrator shall not commence Program 

Administration Services under this Agreement until it has provided evidence satisfactory to 

WRCOG that it has secured all insurance required under this Section.  In addition, Administrator 

shall not allow any subcontractor to commence work on any subcontract until it has provided 

evidence satisfactory to WRCOG that the subcontractor has secured all insurance required under 

this section. 

4.6.2 Minimum Requirements.  Administrator shall, at its expense, procure and 

maintain for the duration of the Agreement insurance against claims for injuries to persons or 

damages to property which may arise from or in connection with the performance of the 

Agreement by Administrator, its agents, representatives, employees or subcontractors.  

Administrator shall also require all of its subcontractors to procure and maintain the same 

insurance for the duration of the Agreement. Such insurance shall meet at least the following 

minimum levels of coverage: 

(a) Minimum Scope of Insurance.  Coverage shall be at least as broad 

as the latest version of the following: (1) General Liability: Insurance Services Office Commercial 

General Liability coverage (occurrence form CG 0001); (2) Automobile Liability: Insurance 

Services Office Business Auto Coverage form number CA 0001, code 1 (any auto); and (3) 

Workers Compensation and Employers Liability: Workers Compensation insurance as required by 

the State of California and Employers Liability Insurance. 

(b) Minimum Limits of Insurance.  Administrator shall maintain limits 

no less than: (1) General Liability: $1,000,000 per occurrence for bodily injury, personal injury 

and property damage.  If Commercial General Liability Insurance or other form with general 

aggregate limit is used, either the general aggregate limit shall apply separately to this 

Agreement/location or the general aggregate limit shall be twice the required occurrence limit; (2) 

Automobile Liability: $1,000,000 per accident for bodily injury and property damage; and (3) 

Workers Compensation and Employers Liability: Workers Compensation limits as required by the 

Labor Code of the State of California.  Employers Liability limits of $1,000,000 per accident for 

bodily injury or disease. 

4.6.3 Professional Liability.  Administrator shall procure and maintain, and 

require its sub-consultants to procure and maintain, for a period of three (3) years following 

completion of Program Administration Services, errors and omissions liability insurance 

appropriate to their profession.  Such insurance shall be in an amount not less than $1,000,000 per 

claim, and shall be endorsed to include contractual liability. 

4.6.4 Privacy/Network Security (Cyber) Liability Coverage. Administrator shall 

procure and maintain insurance providing protection against liability for (1) privacy breaches  (2) 

system breach (3) denial or loss of service (4) introduction, implantation, or spread of malicious 
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software code (5) unauthorized access to or use of computer systems with limits of $2 million. No 

exclusion/restriction for unencrypted portable devices/media may be on the policy. 

4.6.5 Insurance Endorsements.  The insurance policies shall contain the following 

provisions, or Administrator shall provide endorsements on forms supplied or approved by 

WRCOG to add the following provisions to the insurance policies: 

(a) General Liability.  The general liability policy shall be endorsed to 

state that:  (1) WRCOG, its directors, officials, officers, employees, agents and volunteers shall be 

covered as additional insureds with respect to Program Administration Services or operations 

performed by or on behalf of Administrator, including materials, parts or equipment furnished in 

connection with such work; and (2) the insurance coverage shall be primary insurance as respects 

WRCOG, its directors, officials, officers, employees, agents and volunteers, or if excess, shall 

stand in an unbroken chain of coverage excess of Administrator’s scheduled underlying coverage.  

Any insurance or self-insurance maintained by WRCOG, its directors, officials, officers, 

employees, agents and volunteers shall be excess of Administrator’s insurance and shall not be 

called upon to contribute with it in any way. 

(b) Automobile Liability.  The automobile liability policy shall be 

endorsed to state that:  (1) WRCOG, its directors, officials, officers, employees, agents and 

volunteers shall be covered as additional insureds with respect to the ownership, operation, 

maintenance, use, loading or unloading of any auto owned, leased, hired or borrowed by 

Administrator or for which Administrator is responsible; and (2) the insurance coverage shall be 

primary insurance as respects WRCOG, its directors, officials, officers, employees, agents and 

volunteers, or if excess, shall stand in an unbroken chain of coverage excess of Administrator’s 

scheduled underlying coverage.  Any insurance or self-insurance maintained by WRCOG, its 

directors, officials, officers, employees, agents and volunteers shall be excess of Administrator’s 

insurance and shall not be called upon to contribute with it in any way. 

(c) Workers Compensation and Employers Liability Coverage. The 

insurer shall agree to waive all rights of subrogation against WRCOG, its directors, officials, 

officers, employees, agents and volunteers for losses paid under the terms of the insurance policy 

which arise from work performed by Administrator. 

(d) All Coverages.  Each insurance policy required by this Agreement 

shall be endorsed to state that:  (1) the respective insurer (or in the case of professional liability 

insurance provided pursuant to Section 4.6.3, the respective insurer or Administrator) shall provide 

WRCOG with written notice within thirty (30) days of any suspension, voiding or cancellation of 

the insurance policy; and (2) any failure to comply with reporting or other provisions of the 

policies, including breaches of warranties, shall not affect coverage provided to WRCOG, its 

directors, officials, officers, employees, agents and volunteers. 

4.6.6 Separation of Insureds; No Special Limitations.  All insurance required by 

this Section shall contain standard separation of insureds provisions.  In addition, such insurance 

shall not contain any special limitations on the scope of protection afforded to WRCOG, its 

directors, officials, officers, employees, agents and volunteers. 
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4.6.7 Deductibles and Self-Insurance Retentions.  Any deductibles or self-insured 

retentions in an amount greater than $10,000 must be declared to and approved by the WRCOG.  

Administrator shall guarantee that, at the option of WRCOG, either:  (1) the insurer shall reduce 

or eliminate such deductibles or self-insured retentions as respects WRCOG, its directors, officials, 

officers, employees, agents and volunteers; or (2) Administrator shall procure a bond guaranteeing 

payment of losses and related investigation costs, claims and administrative and defense expenses. 

4.6.8 Acceptability of Insurers.  Insurance is to be placed with insurers with a 

current A.M. Bests rating no less than A:VII, licensed to do business in California. 

4.6.9 Verification of Coverage.  Administrator shall furnish WRCOG with 

original certificates of insurance and endorsements effecting coverage required by this Agreement 

on forms satisfactory to WRCOG.  The certificates and endorsements for each insurance policy 

shall be signed by a person authorized by that insurer to bind coverage on its behalf, and shall be 

on forms provided by WRCOG if requested.  All certificates and endorsements must be received 

and approved by WRCOG before work commences. WRCOG reserves the right to require 

complete, certified copies of all required insurance policies, at any time. 

4.7 Indemnification.   

Administrator shall defend, indemnify and hold WRCOG, the Trustee (as defined in that 

certain Master Indenture, dated as of January 1, 2018, (the “Master Indenture”), between WRCOG 

and the Bank of New York Mellon Trust Company, N.A., as trustee) and their respective directors, 

officials, officers, employees, volunteers and agents free and harmless from any and all claims, 

demands, causes of action, costs, expenses, liability, loss, damage or injury, in law or equity, to 

property or persons, including wrongful death, in any manner arising out of or incident to any 

allegedly negligent or wrongful acts or omissions or willful misconduct of Administrator, its 

officials, officers, employees, agents, consultants, contractors and subcontractors, arising out of or 

in connection with the performance of the Program Administration Services, the Administrator 

Program or this Agreement, the Master Indenture, the Depositary Agent Agreement, dated as of 

January 1, 2018, by and among Administrator, WRCOG and The Bank of New York Mellon Trust 

Company, N.A., as the Depositary thereunder, and any documents executed in connection 

therewith, including without limitation, the negligent disclosure of Data Compilations under 

Section 4.4.3(a) of this Agreement. Such costs, expenses, liability, loss, damage or injury shall 

include without limitation the payment of attorneys’ fees and other related costs and expenses. 

Administrator shall defend, at Administrator’s own cost, expense and risk, any and all such 

aforesaid suits, actions or other legal proceedings of every kind that may be brought or instituted 

against WRCOG, the Trustee and/or their respective directors, officials, officers, employees, 

agents or volunteers.  Administrator shall pay and satisfy any judgment, award or decree that may 

be rendered against WRCOG, the Trustee and/or their respective directors, officials, officers, 

employees, agents or volunteers, in any such suit, action or other legal proceeding.  Administrator 

shall reimburse WRCOG, the Trustee and their respective directors, officials, officers, employees, 

agents and/or volunteers, for any and all legal expenses and costs incurred by each of them in 

connection therewith or in enforcing the indemnity herein provided.  Administrator’s obligation to 

indemnify shall not be restricted to insurance proceeds, if any, received by WRCOG, the Trustee 

and/or their respective  directors, officials, officers, employees, agents or volunteers. 
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WRCOG shall defend, indemnify and hold Administrator, its officials, officers, employees, 

volunteers and agents free and harmless from any and all claims, demands, causes of action, costs, 

expenses, liability, loss, damage or injury, in law or equity, to property or persons, including 

wrongful death, in any manner arising out of or incident to any reckless acts or omissions or willful 

misconduct of WRCOG, its officials, officers, employees, agents, consultants, contractors and 

subcontractors, arising out of or in connection with the performance of the Program Administration 

Services, the Administrator Program or this Agreement, including without limitation the payment 

of attorneys’ fees and other related costs and expenses. WRCOG shall defend, at WRCOG’s own 

cost, expense and risk, any and all such aforesaid suits, actions or other legal proceedings of every 

kind that may be brought or instituted against Administrator, its directors, officials, officers, 

employees, agents or volunteers.  WRCOG shall pay and satisfy any judgment, award or decree 

that may be rendered against Administrator or its directors, officials, officers, employees, agents 

or volunteers, in any such suit, action or other legal proceeding.  WRCOG shall reimburse 

Administrator and its directors, officials, officers, employees, agents and/or volunteers, for any 

and all legal expenses and costs incurred by each of them in connection therewith or in enforcing 

the indemnity herein provided.  WRCOG’s obligation to indemnify shall not be restricted to 

insurance proceeds, if any, received by the Administrator, its directors, officials, officers, 

employees, agents or volunteers.   

No third party, other than the Trustee, shall be a direct beneficiary of this Section 4.7. 

4.8 Press Release.  Administrator may issue a press release and other publicity in 

respect of the execution of this Agreement, subject to the prior consent of WRCOG; provided, 

however, such consent shall not be unreasonably withheld, conditioned or delayed. 

[Remainder of this page intentionally left blank.]  
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IN WITNESS WHEREOF, the Parties hereby have made and executed this Agreement as 

of the date first written above. 

WESTERN RIVERSIDE COUNCIL OF 
GOVERNMENTS 

By: 
Executive Director 

 

PACE LOAN GROUP 

By: 
Chief Operating Officer 

 
 

 

 

APPROVED AS TO FORM: 

 

 

By:    

 General Counsel 

 Best Best & Krieger LLP 
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EXHIBIT “B” 

SCOPE OF PROGRAM ADMINISTRATION SERVICES 

Administrators shall provide the following Program Administrative Services: 

Program Design As part of Program Administration Services, Administrators shall 

provide program design services which include: (1) review and edit 

all policies relating to commercial projects; (2) provide 

documentation, processes and procedures required for registering 

contractors, accepting, processing and approving property owner 

applications, reviewing eligibility of and approving proposed 

improvements, providing and tracking all financing disclosures and 

accepting, processing and approving funding requests, obtaining 

signatures on contractual assessment agreements (property owner 

and issuer), recording or causing to be recorded lien documents, 

issuing and executing assignments of the contractual assessments 

and/or Bond documents, evaluating project disbursement requests 

and disbursing project funds, drafting PACE Loan Group Program 

Guidelines, Eligible Improvement Workbook, contractor 

registration/approval forms, commercial applications, all financing 

disclosure forms, all forms required to approve improvements, 

funding request form(s), and contractual assessment agreement and 

lien recordation documents (unless provided by municipality); (3) 

design and build the PACE Loan Group  Program website; (4) 

integration of Administrator’s origination systems with the PACE 

Loan Group  Program website. 

 

Origination  As part of Program Administration Services, Administrators shall 

provide origination services (A) prepare a PACE Loan Group’s 

Commercial PACE Program Handbook (the “PACE Loan Group 

Handbook”) in accordance with the Program Report and as may be 

amended with the written consent of WRCOG, which include: (1) 

process all commercial applications, including accepting 

applications (online and hard copy), entering hard copy applications 

into online system, pulling all credit, title, valuation and other 

reports, reviewing eligibility of proposed property, applicants, 

equipment and contractors, tracking all financing disclosures, 

application and authorization forms, contacting applicants, 

contractors and other parties as needed, providing notifications of 

approval, denial or incomplete status; (2) providing capital for 

approved Commercial PACE Projects; (3) obtaining or assisting 

property owners to obtain consent of the first mortgage holder, if 

any; (4) process all funding requests for Commercial PACE Projects 

participating in the PACE Loan Group Program, including 

accepting funding request forms, reviewing submitted forms and 

312



09960.00000\44237755.2 

 

  

B - 2 

 

attachments, providing notification of funding request approval, 

denial or incomplete status; (5) process and finalize all contractual 

assessment documentation, including issuance of contractual 

assessment and financing disclosures; (6) provide telephone and 

email customer service support; (7) track and report to WRCOG key 

PACE Loan Group Program statistics, including applications 

received, approved, assessment contracts issued and signed; (8) 

periodically assess and/or adjust policies and procedures of the 

PACE Loan Group Program as needed to resolve any recurring 

issues. 

 

Marketing of Program: As part of Program Administration Services, Administrators shall 

work with WRCOG and its Members jurisdictions to promote the 

PACE Loan Group Program including notices on appropriate 

governmental web sites, press interviews and public meetings and 

announcements.  Administrators shall also publicize the PACE Loan 

Group Program on its web site as well as through direct contact with 

property owners.  Administrator shall maintain sufficient resources 

to answer any questions by potential participants in the PACE Loan 

Group Program.  Administrator shall also work with WRCOG and 

Members within the PACE Program Area in order to utilize the 

PACE Loan Group Program to help bring industry and 

developments to the areas in which the PACE Loan Group Program 

are offered. 

 

Documentation: As part of Program Administration Services, Administrator shall 

work with WRCOG to develop and produce a standard set of 

documents suitable to the parties that shall document the legal 

obligations associated with the contractual assessments, the 

assignment of contractual assessments, and the issuance of Bonds, 

and any other legal requirements of the transaction.  

 

Assessment 

Tax Roll Management: Administrator shall work with the Program Assessment 

Administrator, and the counties within which the PACE Loan Group 

Program are offered to ensure that the proper contractual assessment 

installment are placed on the appropriate property owners property 

tax bills and that the contractual assessment installments shall be 

collected promptly for the properties subject to such contractual 

assessments.   

 

Regular reporting 

Of complaints, claims 

Or legal actions Administrator shall provide quarterly reports to WRCOG showing 

all complaints and claims made by property owners to Administrator 
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who have applied and/or are participants in the PACE Loan Group 

Program and any resolution thereto.  In addition, Administrator shall 

promptly notify WRCOG of any suits that have been filed against 

Administrator relating to the Program Administration Services.  
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EXHIBIT “C” 

SCHEDULE OF RESPONSIBILITIES 

Responsibilities of Administrator 

 

For any owner(s) submitting a Commercial PACE Project for approval in the PACE Loan Group 

Program (each, a “Owner”) of a property that will be subject to a contractual assessment (each, the 

“Property”), Administrator will collect all financial, technical, and legal documentation as required 

in its sole discretion to determine whether such Owner, Property, and Commercial PACE Project 

meet the requirements of the Program Report and PACE Loan Group Program Handbook.  If 

Administrator determines that the Owner, Property, and Commercial PACE Project meet all of the 

requirements of the Program Report, the PACE Loan Group Program Handbook and Chapter 29, 

the following documents shall be submitted to WRCOG (the “Approved Application 

Documents”). 

- Financing Summary Form  

- Executed mortgage lender consent 

- Engineer letter confirming Eligible Products 

- Copy of title report dated within 60 days of the Financing Summary Form 

- Disclosure of Risk Form 

- Unexecuted Assessment Contract 

 

Such Financing Summary Form will be executed by Administrator and shall include confirmation 

that, as of the date of the Financial Summary Form: 

 

- Owner is the property owner(s) of record.  

- Administrator is in receipt of all requisite organizational documents of the Owner to 

identify the authorized representatives of the Owner that must execute the Assessment 

Contract. 

- Mortgage debt lender(s) have given consent to Program financing. 

- Owner is must be current on property taxes and has not had a serious delinquency 

within three (3) years (or since the purchase of the property, if owned by such property 

owner(s) less than three (3) years).   

- Owner is current on all property debt  

- Owner has not been involved in a bankruptcy proceeding during the past seven (7) 

years and the property proposed to be subject to the contractual assessment is not an 

asset in a bankruptcy proceeding. 

- The Property does not have any liens other than lender debt or liens recorded by 

community facility districts or similar financing districts. 

- LTV, per the PACE Loan Group Program Handbook, is under 50%.  

- DTV, per the PACE Loan Group Program Handbook is under 95%. 

o The total annual property tax and assessments, including the contractual 

assessment, on the property will not exceed 5% of the property’s market 

value, as determined at the time of approval of the contractual assessment. 
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o The property value exceeds $1,000,000. 

- Method utilized per the PACE Loan Group Program Handbook to determine property 

value. 

 

Upon receipt of written confirmation from WRCOG that the Commercial PACE Project in the 

Approved Application Materials is an Approved Commercial PACE Project, Administrator will 

prepare the closing package and send the following documents to the Owner of the Property for 

signature (the “Assessment Contract Closing Documents”): 

Assessment Contract 

 

No less than 10 business days before the effective date of the Assessment Contract, Administrator 

shall deliver original copies of the Assessment Contract Closing Documents executed by the 

Owner to WRCOG for signature.  

Upon receipt of verification that all Assessment Contract Closing Documents have been properly 

executed by the Owner, WRCOG will execute the Assessment Contract, record the Assessment 

Contract in the applicable land records per the Responsibilities of WRCOG. 

 

Upon written instruction from Administrator, either i) WRCOG will execute and record an 

Assignment of the Assessment Contract to Administrator, or any permitted assignee or designee 

pursuant to the Master AAA; or ii) Administrator or any assign, affiliate, subsidiary, or any other 

person or entity that Administrator designates will purchase the Bond or Series of Bonds pursuant 

to the Master AA and Master Bond Purchase Agreement.   

 

Upon receipt of verification that all Administrator Closing Documents and any other documents 

under the Master AAA or Master BPA have been properly executed and, if applicable, recorded, 

Administrator will disburse funds to the Property Owner. 

No less than five (5) business days before the effective date of the Assessment Contract, 

Administrator will electronically send the contractual assessment data file for each Assessment 

Contract executed, along with all Assessment Assignment documents and/or Bond Documents for 

each Bond or Series of Bonds, to Bond Counsel, the Trustee, DTA Public Finance, Inc., and Public 

Financial Management for review and set-up. 

 

If Administrator elects to make Assessment Installments, as defined in the Assessment Contract, 

on behalf of a property owner from excess financing proceeds, Administrator shall assume sole 

liability for any missed or deficient payments to the extent said missed or deficient payments were 

to be covered by the excess financing proceeds.  Administrator shall make property owner whole 

if property owner must make any Installment Payments for which Administrator was responsible 

for payment without any limitations.  This provision is expressly subject to the indemnification 

provisions set forth in Section 4.7 thereof. 

 

If Administrator elects to complete the construction of any improvement authorized to be financed 

pursuant to the Assessment Contract, Administrator hereby agrees to indemnify the Authority from 
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any and all claims, demands, causes of action, costs, expenses, liabilities, loss, damage or injury 

to person or any property, without any limitations. 

 

Responsibilities of WRCOG 

 

Upon receipt of the Approved Application Documents and confirmation that the Commercial 

PACE Project included in the Approved Application Documents meets all the requirements of the 

PACE Loan Group Program Handbook and Chapter 29, WRCOG will provide a written 

confirmation to Administrator, which confirmation shall not be unreasonably withheld, that such 

Commercial PACE Project is approved (an “Approved Commercial PACE Project”). 

Upon receipt of the executed Closing Documents from Administrator for each Approved 

Commercial PACE Project, WRCOG will execute on or before the effective date of the 

Assessment Contract, and then promptly cause recordation of and notification to the financing 

team electronically of recordation of: 

 

Notice of Assessment and Assessment Contract 

Payment of Contractual Assessment Required 

 

WRCOG will send Administrator copies of the recorded Notice of Assessment and Assessment 

Contractor and Payment of Contractual Assessment Required within 5 business days of execution 

by WRCOG. 

 

If WRCOG receives written instruction from Administrator to assign the Assessment Contract 

pursuant to the Master Assignment Agreement, immediately after the recordation of the Notice of 

Assessment and Assessment Contract, WRCOG will cause recordation of and notification to the 

financing team of the Assignment Instrument as required pursuant to the Master AAA assigning 

the Assessment Contract to Administrator or Administrator’ designee. WRCOG will send copies 

of the recorded Assignment Instrument within 5 business days of execution by WRCOG.  

Additionally, on the Assignment Date WRCOG shall provide or cause to be provided to 

Administrator the applicable Assignment-Level Closing Documents as specified in Exhibit F of 

the Master AAA: 

 

If WRCOG receives instruction from Administrator to issue a Complying Bond pursuant to the 

Master Assignment Agreement, WRCOG will promptly execute and deliver all documents as 

described herein (the “WRCOG Bond Closing Documents”) and in Section 7 of the Master BPA 

to Bond Counsel at the Closing Location or shall cause all such WRCOG Closing Documents to 

be so executed and delivered, as applicable, on or before the Closing Date, as defined in the Master 

BPA (e.g. the Issue Date as defined in the Master AAA). 

 

WRCOG Bond Closing Documents: 

 

Supplemental Indenture 

Improvement Bond 

Notice of Assessment 

Payment of Contractual Assessment Required 

Omnibus Closing Certificate of WRCOG 
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Certificate of WRCOG for Disbursement from Costs of Issuance Fund 

Certificate of WRCOG for Disbursement from Program Fund 

Certificate of Trustee 

Instructions to Trustee Regarding Disbursement of Proceeds of Bond 

Receipt for Bond Proceeds 

Compliance Certificate (Program Administrator) 

Receipt for Improvement Bond 

Opinion of Bond Counsel 

Supplemental Opinion of Bond Counsel 

Reliance Letter of Bond Counsel 

Transfer Letter 

 

 

WRCOG will execute, by facsimile or original signatures, and deliver the Bond or Series of Bonds 

to the Trustee for authentication (with electronic copy to remainder of financing team) and delivery 

to Administrator. 
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EXHIBIT “D” 

COMPENSATION SCHEDULE 

• Administrator shall receive a percentage of the Project Cost (as such term is defined in each 

Assessment Contract) for each Assessment Contract, as negotiated and agreed to by 

Administrator and each property owner in such Assessment Contract. 

• Fees and costs of Wilmington Trust (“Trustee”), shall be paid directly by Administrator to 

Trustee as set forth in the Fee Schedule dated December 1, 2025, between Trustee and 

Administrator. 

• WRCOG shall receive a fee equal to 0.70% of Project Cost capped at $250,000 for Project 

Costs up to $50 million, $300,000 for Project Costs over $50 million up to $100 million, and 

$500,000 for Project Costs over $100 million, effective December 2, 2024. 

• DTA Public Finance, Inc. (“DTA”) shall receive the following fees and percentages of the 

Project Cost: 

DTA Public Finance, Inc.    

Project Cost Percentage/Fee   

≤$1,000,000.00 0.520%   

$1,000,000.01-

$5,000,000.00 

$5,200 for first million plus 0.10% of Project Cost up to five 

million 

$5,000,000.01 and over $9,200 for first five million plus 0.025% of Project Cost over 

five million 

 

Such fees will be considered the “DTA Closing Fee.” 

Additionally, DTA shall receive $252.00 per year for each parcel included in the Property. 

Such fees will be considered the “DTA Ongoing Fee.” 

• Best Best & Krieger LLP. shall receive the following fees and percentages of the Project Cost: 

Best Best & Krieger LLP    

Project Cost 

 

Assessment 

Closing Fee  

Bonding Flat Fee  Bonding Closing 

Fee  

 

  

$0-499,999.99      0.33% of 

Project Cost 

$1,000.00 0.15% of 

Project Cost  

$500,000-999,999.99 0.33%  $2,000.00 0.15% 

$1,000,000.00-

1,499,999.99 

$3,000.00 $3,000.00 0.15% 
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$1,500,000.00-

2,499,999.99 

$3,000.00 $5,000.00 0.15% 

$2,500,000.00-

3,499,999.99 

$3,000.00 $7,000.00 0.15% 

$3,500,000.00-

4,499,999.99 

$3,000.00 $9,000.00 0.15% 

$4,500,000.00-

5,499,999.99 

$3,000.00 $11,000.00 0.15% 

$5,500,000.00 and 

over 

$3,000.00 $11,000.00 0.15% 

 

The sum of the aforementioned “Assessment Closing Fee” and the “Bonding Closing Fee” 

shall be considered the “BB&K Closing Fee.”  

The Assessment Closing Fee shall be due at Assessment (as such term is defined in each 

Assessment Contract) closing.  

The Bonding Flat Fee and Bonding Closing Fee shall be due at the bonding of the 

Assessment. 
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MASTER INDENTURE 

between 

WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 

and 

WILMINGTON TRUST, NATIONAL ASSOCIATION 
as Trustee 

Dated as of ____________, 202__ 

Relating to: 

WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 
PACE LOAN GROUP, LLC COMMERCIAL PACE PROGRAM 

LIMITED OBLIGATION IMPROVEMENT BONDS 
(First Commercial Property Tranche) 
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MASTER INDENTURE 

THIS MASTER INDENTURE (“Master Indenture”) is made and entered into as of 
___________, 202_, between the WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS, 
a joint exercise of powers agency duly organized and existing under the Constitution and laws of 
the State of California (“WRCOG”), and WILMINGTON TRUST, NATIONAL 
ASSOCIATION., a national banking association duly organized and existing under the laws of 
the United States of America [or applicable entity] (the “Trustee”). 

B A C K G R O U N D: 

WHEREAS, acting under the provisions of Chapter 29 of the Improvement Bond Act of 
1911, being Division 7 of the California Streets and Highways Code (“Chapter 29”), WRCOG has 
established the Energy Efficiency and Water Conservation Program for Western Riverside County 
(the “WRCOG Program”) pursuant to which WRCOG is authorized to enter into contractual 
assessments with the owners of residential or commercial real property located within the County 
of Riverside and the cities within the western portion of the County of Riverside that have elected 
to participate in the WRCOG Program to finance the installation of distributed generation 
renewable energy sources, energy and water efficiency improvements and electric vehicle 
charging infrastructure (the “Authorized Improvements”); and 

WHEREAS, acting under Chapter 29, WRCOG has also established the California HERO 
Program (the “California Program” and, together with the WRCOG Program, the “Programs”) 
pursuant to which WRCOG is authorized to enter into contractual assessments with the owners of 
residential and commercial real property located within cities and counties located outside of the 
western portion of the County of Riverside that have elected to become associate members of 
WRCOG and to participate in the California Program to finance the installation of Authorized 
Improvements; and 

WHEREAS, WRCOG is authorized to issue limited obligation improvement bonds 
pursuant to Section 5898.22 and Section 5898.28 of Chapter 29 and the Improvement Bond Act 
of 1915, as amended, being Division 10 of the California Streets and Highways Code (the “Bond 
Act”), to finance the installation of Authorized Improvements that are permanently fixed to 
residential or commercial real property located within cities or counties participating in either of 
the Programs; and 

WHEREAS, the Executive Committee of WRCOG (the “Executive Committee”) 
subsequently determined that it would be in the best interests of both the Programs and the owners 
of the residential or commercial real property participating in each such program to consolidate 
and provide for the issuance of limited obligation improvement bonds representing unpaid 
Assessments levied on such participating parcels located in either the WRCOG Program Area (as 
defined herein) or the California Program Area (as defined herein and, together with the WRCOG 
Program Area, the “Program Areas”) pursuant to a single master indenture and corresponding 
supplemental indentures to facilitate the issuance of such limited obligation improvement bonds, 
to realize reduced costs of issuance and administration economies of scale and to enhance the 
marketability of such limited obligation improvement bonds; and 
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WHEREAS, on _____________, 20__, the Executive Committee adopted Resolution 
Number ____, entitled “Resolution of the Western Riverside Council of Governments Authorizing 
PACE Loan Group, LLC to Administer and Finance Eligible Improvements to be Installed on 
Commercial Properties Located within the Boundaries of Both the WRCOG Energy Efficiency 
And Water Conservation Program for Western Riverside County and the California Hero Program, 
and in Connection with such Authorization, Approving Amendments To The Program Report for 
such Programs and the Forms of a Commercial Handbook, Commercial Application, Assessment 
Contract, Administration Agreement, Master Assignment and Assumption Agreement, Depositary 
Agent Agreement, Master Indenture and Bond Purchase Agreement, and Authorizing the Issuance 
of Bonds Pursuant to such Master Indenture Secured by Assessments Levied on Commercial 
Properties to Finance the Installation of Authorized Improvements on Such Commercial Properties 
and Approving Other Actions in Connection Thereto” (the “Resolution of Issuance”) to authorize 
PACE Loan Group, LLC (“__________”) to implement a commercial property assessed clean 
energy program to be known as the “PACE Loan Group, LLC Commercial PACE Program” under 
and pursuant to the WRCOG Program and the California Program and within the boundaries of 
each such program; and  

WHEREAS, the Executive Committee did, by the adoption of the Resolution of Issuance, 
approve the form of the Master Indenture, appoint Wilmington Trust, National Association (the 
“Trustee”) and authorize WRCOG to issue limited obligation improvement bonds pursuant to the 
l Master Indenture (the “Original Bonds”) to finance the installation of Authorized Improvements 
on commercial properties the owners of which have elected to participate in the PACE Loan 
Group, LLC Commercial PACE Program; and 

WHEREAS, it is in the public interest and for the benefit of WRCOG and the owners of 
the Original Bonds that WRCOG and the Trustee enter into this Master Indenture to provide for 
the issuance of bonds (the “Bonds”), the disbursement of proceeds of such bonds, the disposition 
of the assessments securing the Bonds and the administration and payment of the Bonds; and 

WHEREAS, WRCOG has determined that all things necessary to cause the Bonds, as 
authenticated by the Trustee and issued as provided in the Bond Act, the Original Resolution of 
Issuance, the Original Master Indenture, and the Resolution of Issuance, to be legal, valid and 
binding limited obligations in accordance with their terms, and all things necessary to cause the 
creation, authorization, execution and delivery of this Master Indenture and the creation, 
authorization, execution and issuance of the Bonds, subject to the terms hereof, have in all respects 
been duly authorized. 

NOW, THEREFORE, in consideration of the covenants and provisions herein set forth 
and for other valuable consideration the receipt and sufficiency of which are hereby acknowledged, 
the parties hereto do hereby agree as follows: 
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ARTICLE I 
 

STATUTORY AUTHORITY AND DEFINITIONS 

Section 1.01. Authority for this Master Indenture.  This Master Indenture is entered 
into under Chapter 29, the Bond Act and the Resolution of Issuance. 

Section 1.02. Definitions.  Unless the context otherwise requires, the terms defined in 
this Section 1.02 will, for all purposes of this Master Indenture, of any Supplemental Indenture (as 
herein defined), and of any certificate, opinion or other document herein mentioned, have the 
meanings herein specified. 

“Accredited Investor” means an “accredited investor” as such term is defined in Rule 
501(a) of Regulation D promulgated under the United States Securities Act of 1933, as amended. 

“Administrative Expense Account” means the account of that name established in the 
Program Fund and designated “Western Riverside Council of Governments PACE Loan Group, 
LLC Commercial PACE Program Limited Obligation Improvement Bonds (First Commercial 
Property Tranche) Administrative Expense Account,” established and administered pursuant to 
Section 4.02.  Unless otherwise instructed by WRCOG, such account will be established in the 
Program Fund for accounting purposes only. 

“Administrative Expenses” means costs directly related to the administration of the 
Program, as determined by WRCOG in its sole reasonable discretion, including, but not limited 
to: the actual costs of preparing the annual Assessment installment collection schedules (whether 
by an employee of WRCOG or a consultant or both) and the actual costs of collecting the 
Assessment installments (whether by a county or otherwise); actual fees and costs of the 
Depositary, in each case as evidenced by written documentation provided to WRCOG or the 
Program Administrator; the actual costs of remitting the Assessment installments to the Trustee; 
actual costs of the Trustee (including its legal counsel) in the discharge of its duties under the 
Indenture; the actual costs of WRCOG or its designee of complying with the disclosure provisions 
of Chapter 29, the Bond Act, federal securities laws and the Indenture, including those related to 
public inquiries regarding the Assessments and disclosures to Owners of the Bonds; the actual 
costs of WRCOG or its designee related to an appeal or challenge of the Assessment; any amounts 
required to be rebated to the federal government; and an allocable share of the salaries of WRCOG 
staff directly related to the foregoing and a proportionate amount of Authority general 
administrative overhead related thereto.  Administrative Expenses shall also include amounts 
advanced by WRCOG for any administrative purpose relating to the Program, including costs 
related to prepayments of Assessments and the costs of prosecuting foreclosure of delinquent 
Assessment installments and actual fees and costs of the Program Administrator (including 
amounts advanced or incurred by the Program Administrator on behalf of WRCOG in the 
discharge of the duties of WRCOG under this Master Indenture). 

“Annual Assessment Administrative Fee(s)” means, as to each Participating Parcel, the 
administrative fee due and payable pursuant to an Assessment Contract that shall be collected on 
the property tax bill pertaining to such Participating Parcel. 
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“Assessment” or “Assessments” means the unpaid contractual assessment(s) levied on the 
Participating Parcel(s) pursuant to an Assessment Contract(s), but excludes Penalties and Interest. 

“Assessment Administrator” means DTA Public Finance, Inc., and its successors, or any 
financial consultant or firm of such financial consultants judged by WRCOG to have experience 
in the administration for and on behalf of public agencies of assessments similar to the 
Assessments levied by such public agencies in the State of California. 

“Assessment Collection Account” means the account within the Redemption Fund 
designated as the “Western Riverside Council of Governments PACE Loan Group, LLCs 
Commercial PACE Program Limited Obligation Improvement Bonds  (First Commercial Property 
Tranche) Assessment Collection Account,” established and administered by the Trustee pursuant 
to Section 4.01 hereof.  Unless otherwise instructed by WRCOG, such account will be established 
in the Redemption Fund for each Series of Bonds for accounting purposes only. 

“Assessment Contract” means the contract between WRCOG and the Property Owner 
pursuant to which the Property Owner agrees to pay the Assessment and WRCOG agrees to 
finance the installation of Improvements on the Participating Parcel. 

“Auditor” means the auditor/controller or tax collector of the applicable county in which 
the Participating Parcel is located, or such other official of the county who is responsible for 
preparing real property tax bills. 

“Authorized Denominations” means the entire principal amount of the Outstanding Bonds 
of a Series. 

“Authorized Representative” means the Executive Director of WRCOG or his or her 
designee or designees each of whom is authorized pursuant to a Certificate of WRCOG executed 
by the Executive Director. 

“Bond” or “Bonds” means the Original Bonds and any other the Western Riverside 
Council of Governments PACE Loan Group, LLCs Commercial PACE Program Limited 
Obligation Improvement Bonds (First Commercial Property Tranche) in one or more Series, 
authorized, issued, executed, authenticated and delivered on or after the Effective Date pursuant 
to Chapter 29, the Bond Act, this Master Indenture and a Supplemental Indenture. 

 “Bond Counsel” means Best Best & Krieger LLP, and its successors, or any other attorney 
or firm of attorneys of nationally recognized standing in matters pertaining to the issuance of bonds 
by states and their political subdivisions, duly admitted to the practice of law before the highest 
court of the State of California. 

“Bond Act” means the Improvement Bond Act of 1915, being Division 10 of the California 
Streets and Highways Code (commencing with Section 8500 et seq.), and as it may be amended 
from time to time, to the extent not in conflict with Chapter 29. 

“Bond Purchase Agreement” means, as to each Series of Bonds, that Bond Purchase 
Agreement by and between WRCOG and the Initial Purchaser thereof providing for the sale by 
WRCOG to and the purchase by the Initial Purchaser of such Series of Bonds.  
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“Bond Register” means the books maintained by the Trustee pursuant to Section 2.07 for 
the registration and transfer of ownership of the Bonds. 

“Bond Year” means, with respect to the Bonds, the twelve-month period beginning on 
September 3 in each year and ending on September 2 in the following year except that (i) the first 
Bond Year will begin on the date of delivery of the Bonds and end on the next September 2, and 
(ii) the last Bond Year may end on a prior redemption date. 

“Business Day” means any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking institutions in California or in the state in which the Trustee has its principal corporate 
trust office are authorized or obligated by law or executive order to be closed. 

“Capitalized Interest Account” means the account of that name established in the 
Redemption Fund and administered under Section 4.01.  Such account will be established only as 
directed in a Supplemental Indenture with respect to a Series of Bonds and unless otherwise 
instructed by WRCOG, such account will be established for accounting purposes only. 

“Certificate of WRCOG” means a written certificate of WRCOG signed by an Authorized 
Representative of WRCOG. 

“Chapter 29” shall have the meaning given such term in the recitals hereto. 

“Closing Date” means, as to each Bond or Series of Bonds, the date of issuance of thereof. 

“Collateral” shall have the meaning given such term in Section 3.01 hereto. 

“Commercial” shall have the meaning given such term in the Program Report. 

“Costs of Issuance” means all items of expense directly or indirectly payable by or 
reimbursable to WRCOG relating to the authorization, issuance, sale and delivery of the Bonds, 
including, but not limited to: printing expenses; rating agency fees; filing and recording fees; initial 
fees, expenses and charges of the Trustee and its counsel, including the Trustee’s first annual 
administrative fee; fees, charges and disbursements of Bond Counsel and other attorneys, 
financing advisors, accounting firms, consultants and other professionals, the Program 
Administrator’s fee, fees and charges for preparation, execution and safekeeping of the Bonds; and 
any cost, charge or fee in connection with the original issuance of a Series of Bonds. 

“Costs of Issuance Account” means the account of that name established in the Program 
Fund and designated “Western Riverside Council of Governments PACE Loan Group, LLC 
Commercial PACE Program Limited Obligation Improvement Bonds (First Commercial Property 
Tranche) Costs of Issuance Account,” established and administered pursuant to Section 4.02 of 
this Master Indenture. Unless otherwise instructed by WRCOG, such account will be established 
in the Program Fund for each Series of Bonds for accounting purposes only. 

“County” has the meaning given to it in the recitals hereto. 
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“Covered Jurisdiction” means, as to the WRCOG Program, each regular member of 
WRCOG participating in the WRCOG Program and, as to the California Program, each associate 
member of WRCOG participating in the California Program. 

“Debt Service” means, for each Bond Year, the sum of (i) the interest due on the 
Outstanding Bonds of such Series in such Bond Year, assuming that the Outstanding Bonds of 
such Series are retired as scheduled, and (ii) the principal amount of the Outstanding Bonds of 
such Series and the Sinking Accounts Payments on such Bonds due in such Bond Year. 

“Debt Service Schedule” means the schedule, as may be amended, established by WRCOG 
or its authorized agent, which sets forth the dates on which Debt Service shall be paid. 

“Depositary” means Wilmington Trust, National Association, as depositary under the 
Depositary Agent Agreement, and its successors and assigns. 

“Depositary Account” means the Depositary Assessment Collection Account established 
with the Depositary pursuant to the Depositary Agent Agreement administered by the Trustee 
pursuant to Section 4.06. 

“Depositary Agent Agreement” means the Depositary Agent Agreement among WRCOG, 
PACE Loan Group, LLC, and the Depositary, relating to certain indentures entered into by 
WRCOG and the Trustee from time to time, including this Master Indenture, as it may be amended 
or supplemented from time in accordance with its terms 

“Designated Transferee” means, as to any Series of Bonds, the party identified as the 
Designated Transferee, if any, in the Bond Purchase Agreement, Supplemental Indenture and/or 
Certificate of WRCOG with respect to a Series of Bonds providing for the issuance of such Series 
of Bonds. 

“Electronic Means” shall mean the following communications methods: e-mail; secure 
electronic transmission containing applicable authorization codes, passwords and/or 
authentication keys issued by the Trustee; or another method or system specified by the Trustee as 
available for use in connection with its services hereunder.   

“Event of Default” means any event described as an Event of Default in Section 9.01. 

“Excess Program Account Proceeds” means the proceeds, if any, from the issuance of a 
Series of Bonds deposited on the Closing Date in the respective account of the Program Fund for 
the payment or reimbursement of Improvement Costs for the installation of Improvements on a 
Participating Parcel that remain on deposit in such account following the payment of all such 
Improvement Costs. 

“Executive Committee” means the Executive Committee of WRCOG. 

“Extraordinary Mandatory Redemption Account” means the account within the 
Redemption Fund designated as the “Western Riverside Council of Governments PACE Loan 
Group, LLC Commercial PACE Program Limited Obligation Improvement Bonds (First 
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Commercial Property Tranche) Extraordinary Mandatory Redemption Account,” established by 
the Trustee pursuant to Section 4.01(A)(3). 

“Federal Securities” means any of the following which are non-callable and which at the 
time of investment are legal investments under the laws of the State of California for funds held 
by the Trustee: 

(i) direct general obligations of the United States of America (including 
obligations issued or held in book entry form on the books of the United States Department 
of the Treasury) and obligations, the timely payment of principal of and interest on which 
are, directly or indirectly, fully and unconditionally guaranteed by the United States of 
America, including, without limitation, such of the foregoing which are commonly referred 
to as stripped obligations and coupons; or 

(ii) any of the following obligations of the following agencies of the United 
States of America: 

(a) direct obligations of the Export-Import Bank; 

(b) certificates of beneficial ownership issued by the Farmers Home 
Administration; 

(c) participation certificates issued by the General Services 
Administration; 

(d) mortgage-backed bonds or pass-through obligations issued and 
guaranteed by the Government National Mortgage Association; 

(e) project notes issued by the United States Department of Housing 
and Urban Development; and 

(f) public housing notes and bonds guaranteed by the United States of 
America. 

“Improvement Costs” means the costs of installing the Improvements on Participating 
Parcels in accordance with the Program Report, the Program Handbook and the related Assessment 
Contract or Assessment Contracts. 

“Improvements” means the distributed generation renewable energy, energy efficiency, 
water efficiency, electric vehicle charging infrastructure and seismic improvements to be installed 
on the Participating Parcel(s) pursuant to the Assessment Contacts. 

“Indenture” means collectively this Master Indenture, as it may be amended, modified or 
supplemented from time to time, together with any Supplemental Indenture executed pursuant to 
the provisions of this Master Indenture. 

“Initial Assessment” has the meaning given that term in the Assessment Contract(s). 
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“Initial Purchaser” means the party designated as the Initial Purchaser pursuant to each 
Bond Purchase Agreement, Supplemental Indenture and/or Certificate of WRCOG with respect to 
a Series of Bonds. 

“Interest Payment Dates” means, as to any Series of Bonds, March 2 and September 2 of 
each year, commencing on the Interest Payment Date specified in the Supplemental Indenture 
pursuant to which such Series of Bonds have been issued. 

“Joint Exercise of Powers Agreement” means that Joint Powers Agreement of WRCOG 
originally made and entered into April 1, 1991, as amended and to date and as it may be amended 
or supplemented from time in accordance with its terms. 

“Master Indenture” means this Master Indenture,  as it may from time to time be further 
supplemented, amended or modified pursuant to the provisions of this Master Indenture.   

“Outstanding” when used as of any particular time with reference to the Bonds, means, 
subject to the provisions of Section 8.03, all Bonds except: 

(i) Bonds canceled by the Trustee or surrendered to the Trustee for 
cancellation; 

(ii) Bonds paid or deemed to have been paid within the meaning of Article X; 
and 

(iii) Bonds in lieu of or in substitution for which other Bonds have been 
authorized, executed, issued and delivered by WRCOG pursuant to the Indenture. 

“Owner” or “Bond Owner” means the registered owner of any Outstanding Bond as shown 
on the Bond Register of the Trustee under Section 2.07. 

“Participating Parcel(s)” means the parcel(s) within a Program Area that is (are) subject 
to the lien of an Assessment pursuant to an Assessment Contract or Assessment Contracts securing 
a Series of Bonds as identified on Appendix 1 of each Supplemental Indenture. 

“Penalties and Interest” means any (i) penalties on delinquent contractual assessments 
levied on a Participating Parcel(s) pursuant to an Assessment Contract and (ii) interest on 
delinquent contractual assessments levied on a Participating Parcel(s) pursuant to an Assessment 
Contract in excess of the interest rate of the related Series of Bonds, in both cases pursuant to 
Section 5898.30 of Chapter 29. 

“Penalties and Interest Account” means the account within the Redemption Fund and 
designated “Western Riverside Council of Governments PACE Loan Group, LLC Commercial 
PACE Program Limited Obligation Improvement Bonds (First Commercial Property Tranche), 
Penalties and Interest Account,” established and administered under Section 4.01 hereof. 
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“Permitted Investments” means any of the following: 

(a) Federal Securities. 

(b) Federal Housing Administration debentures. 

(c) Unsecured certificates of deposit, time deposits, demand deposits, 
overnight bank deposits, trust funds, trust accounts, interest-bearing deposits, 
interest-bearing money market accounts, other deposit products, and bankers’ 
acceptances (having maturities of not more than thirty 30 days) of any bank 
(including those of the Trustee and its affiliates) the short-term obligations of which 
are rated “A-1” or better by S&P. 

(d) Deposits the aggregate amount of which are fully insured by the 
Federal Deposit Insurance Corporation (FDIC), in banks which have capital and 
surplus of at least $5 million (including those of the Trustee and its affiliates). 

(e) Commercial paper (having original maturities of not more than 270 
days) rated “A-1+” by S&P and “Prime-1” by Moody’s. 

(f) State Obligations, which means 

(i) Direct general obligations of any state of the United States 
or any subdivision or agency thereof to which is pledged the full faith and 
credit of a state the unsecured general obligation debt of which is rated “A3” 
by Moody’s and “A” by S&P, or better, or any obligation fully and 
unconditionally guaranteed by any state, subdivision or agency whose 
unsecured general obligation debt is so rated. 

(ii) Direct, general short-term obligations of any state agency or 
subdivision described in (i) above and rated “A-1+” by S&P and “Prime-1” 
by Moody’s. 

(iii) Special Revenue Bonds (as defined in the United States 
Bankruptcy Code) of any state, state agency or subdivision described in (i) 
above and rated “AA” or better by S&P and “Aa” or better by Moody’s. 

(g) Pre-refunded municipal obligations rated “AAA” by S&P and 
“Aaa” by Moody’s meeting the following requirements: 

(i) the municipal obligations are (A) not subject to redemption 
prior to maturity or (B) the trustee for the municipal obligations has been 
given irrevocable instructions concerning their call and redemption and the 
issuer of the municipal obligations has covenanted not to redeem such 
municipal obligations other than as set forth in such instructions; 
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(ii) the municipal obligations are secured by cash or United 
States Treasury Obligations which may be applied only to payment of the 
principal of, interest and premium on such municipal obligations; 

(iii) the principal of and interest on the United States Treasury 
Obligations (plus any cash in the escrow) has been verified by the report of 
independent certified public accountants to be sufficient to pay in full all 
principal of, interest, and premium, if any, due and to become due on the 
municipal obligations (“Verification”); 

(iv) the cash or United States Treasury Obligations serving as 
security for the municipal obligations are held by an escrow agent or trustee 
in trust for owners of the municipal obligations; 

(v) no substitution of a United States Treasury Obligation will 
be permitted except with another United States Treasury Obligation and 
upon delivery of a new Verification; and 

(vi) the cash or the United States Treasury Obligations are not 
available to satisfy any other claims, including those by or against the 
trustee or escrow agent. 

(h) Investments in a money market mutual fund rated AAAm or 
AAAm-G or better by S&P and having a rating in the highest investment category 
granted thereby from Moody’s, including, without limitation, any mutual fund for 
which the Trustee or an affiliate of the Trustee serves as investment manager, 
administrator, shareholder servicing agent, or custodian or subcustodian, or 
otherwise, notwithstanding that: (i) the Trustee or an affiliate of the Trustee receives 
and retains fees from funds for services rendered; (ii) the Trustee collects fees for 
services rendered pursuant to the Indenture, which fees are separate from the fees 
received from such funds; and (iii) services performed for such funds and pursuant 
to the Indenture may at times duplicate those provided to such funds by the Trustee 
or an affiliate of the Trustee. 

(i) Repurchase and reverse repurchase agreements collateralized with 
securities described in (a) and (b) above, including those of the Trustee or any of 
its affiliates. 

(j) California’s Local Agency Investment Fund (“LAIF”). 

“Prepayment Account” means the account within the Redemption Fund and designated 
“Western Riverside Council of Governments Limited Obligation Improvement Bonds Series 20__ 
(First Commercial Property Tranche) Prepayment Account,” established and administered under 
Section 4.01 hereof.  Unless otherwise instructed by WRCOG, such account will be established in 
the Redemption Fund for each Series of Bonds for accounting purposes only. 

“Prepayments” means prepayments of Assessments received by WRCOG or the Trustee, 
less any administrative fees or penalties collected as part of any such prepayment of Assessments. 
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“Principal Office” means the corporate trust office of the Trustee in Los Angeles, 
California, located at such address as will be specified in a written notice by the Trustee to 
WRCOG under Section 10.06 hereof or such other office of the Trustee designated for payment, 
transfer or exchange of the Bonds. 

“Principal Payment Date” means dates indicated in Appendix 1 to the Supplemental 
Indenture (defined below). 

“Program” means the PACE Loan Group, LLC Commercial PACE Program established 
pursuant to the Resolution of Issuance. 

“Program Account” means the respective account within the Program Fund and 
designated “Western Riverside Council of Governments Limited Obligation Improvement Bonds 
(First Commercial Property Tranche) Program Account,” established and administered under 
Section 4.01 hereof.  Unless otherwise instructed by WRCOG, such account will be established in 
the Program Fund for each Series of Bonds for accounting purposes only.  

“Program Administrator” means PACE Loan Group, LLC, acting in its capacity as the 
administrator of the Program pursuant to the Resolution of Issuance and the PACE Loan Group, 
LLC Commercial PACE Program Administration Agreement, dated as of _____________, 20__, 
by and between WRCOG and PACE Loan Group, LLC, as such agreement may be amended or 
supplemented from time to time. 

“Program Area” has the meaning given to it in the recitals hereto. 

“Program Fund” means the fund designated “Western Riverside Council of Governments 
Limited Obligation Improvement Bonds Program Fund” established and administered under 
Section 4.02. 

“Program Handbook” means the “PACE Loan Group, LLC Commercial PACE Program 
Handbook” as approved by WRCOG, as such handbook may be amended or supplemented from 
time to time with the approval of WRCOG. 

“Program Manager” means the official of WRCOG designated as the program manager 
of the Program from time to time. 

“Program Report” has the meaning given to it in the recitals hereto. 

“Property Owner” means the owner of the Participating Parcel(s). 

“Qualified Institutional Buyer” means a “qualified institutional buyer” as such term is 
defined in Rule 144A promulgated under the Securities Act of 1933, as amended. 

“Record Date” means the 15th day of the calendar month immediately preceding the 
applicable Interest Payment Date, and any date established by the Trustee as a Record Date for the 
payment of defaulted interest on the Bonds, if any. 
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“Redemption Fund” means the fund designated “Western Riverside Council of 
Governments PACE Loan Group, LLC Commercial PACE Program Limited Obligation 
Improvement Bonds (First Commercial Property Tranche), Redemption Fund,” established and 
administered under Section 4.01. 

“Redemption Premium,” when used in reference to a Series of Bonds, the redemption 
premium set forth in the Related Supplemental Indenture.  

“Related,” when used in reference to a Series of Bonds, Assessments, Collateral, 
Improvements or Assessment Contract, means the Series of Bonds that financed or refinanced the 
installation of the Improvements in respect of which the property owner agreed to pay the 
Assessment, the Assessment that relates to the Series of Bonds that financed or refinanced the 
installation of the Improvements in respect of which the Assessment was made and agreed to or 
the Collateral that includes those Assessments; the Improvements in respect of which the property 
owner agreed to pay the Assessment the installation of which are financed or refinanced from a 
Series of Bonds or the Assessment Contract pursuant to which the Assessment was levied that 
relates to the Series of Bonds that financed or refinanced the installation of the Improvements.   

“Related,” when used in reference to a Supplemental Indenture and a Series of Bonds, the 
Supplemental Indenture that supplements this Master Indenture to establish the terms and 
conditions set forth in such Supplemental Indenture related to the issuance of such Series of Bonds. 

“Reserve Fund” means, as to any Series of Bonds, a debt service reserve fund established 
by the Trustee pursuant to the Related Supplemental Indenture. 

“Resolution of Issuance” shall have the meaning given such term in the recitals hereto. 

“Series” means each Series of Bonds issued pursuant to this Master Indenture and the 
Related Supplemental Indenture.  A “Series” may, as provided in such Related Supplemental 
Indenture, be a single Bond. 

“Sinking Account Payments” means amounts to be paid by WRCOG with respect to any 
Term Bonds. 

“Supplemental Indenture” means an agreement which is amendatory of and/or 
supplemental to this Master Indenture substantially in the form set forth in Exhibit A hereto 
executed and delivered in connection with the issuance of a Series of Bonds pursuant to this Master 
Indenture. 

“Teeter Plan” means the alternative procedure for the distribution of property taxes and 
assessments adopted by a County pursuant to Revenue and Taxation Code sections 4701 through 
4717. 

“Term Bonds” means a Series of Bonds which are payable on or before their specified 
maturity dates from Sinking Account Payments established pursuant to the Related Supplemental 
Indenture for that purpose and calculated to retire such Series of Bonds on or before their specified 
maturity dates. 
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“Trustee” means Wilmington Trust, National Association, its successors and assigns, and 
any other corporation or association which may at any time be substituted in its place, as provided 
in Section 7.01 hereof. 

“WRCOG” means the Western Riverside Council of Governments, a joint exercise of 
powers agency duly organized and existing under the Constitution and laws of the State of 
California. 

“WRCOG Counsel” means the general counsel of WRCOG or designated counsel to 
WRCOG with respect to the Bonds. 

Section 1.03. Interpretation. 

(a) Unless the context otherwise indicates, words expressed in the singular shall 
include the plural and vice versa and the use of the neuter, masculine, or feminine gender is for 
convenience only and shall be deemed to include the neuter, masculine or feminine gender, as 
appropriate. 

(b) Headings of articles and sections herein and the table of contents hereof are solely 
for convenience of reference, do not constitute a part hereof and shall not affect the meaning, 
construction or effect hereof. 

(c) All references herein to “Articles,” “Sections” and other subdivisions are to the 
corresponding Articles, Sections or subdivisions of the Indenture; the words “herein,” “hereof,” 
“hereby,” “hereunder” and other words of similar import refer to the Indenture as a whole and not 
to any particular Article, Section or subdivision hereof. 

Section 1.04. Indenture Constitutes Contract. In consideration of the purchase and 
acceptance of any and all of the Bonds issued hereunder by those who shall hold the same from 
time to time, the Indenture shall be deemed to be and shall constitute a contract among WRCOG, 
the Trustee and the Owners of the Bonds.  The pledge made in the Indenture and the provisions, 
covenants and agreements set forth in the Indenture to be performed by or on behalf of WRCOG 
shall be for the equal benefit, protection and security of the Owners of any and all of the Bonds.  
All of the Bonds, without regard to the time or times of their issuance or maturity, shall be of equal 
rank without preference, priority or distinction of any of the Bonds over any other thereof, except 
as expressly provided in or permitted by the Indenture. 
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ARTICLE II 
 

THE BONDS 

Section 2.01. Bonds Authorized.   

(A) Authorized Bonds.  WRCOG hereby authorizes the issuance of the Bonds in 
Authorized Denominations under and subject to the terms of the Resolution of Issuance, the 
Indenture, Chapter 29 and the Bond Act. Pursuant to the Resolution of Issuance, the Authorized 
Representatives of WRCOG are authorized and directed to deliver any and all documents and 
instruments necessary to cause the issuance of the Bonds in accordance with the provisions of 
Chapter 29, the Bond Act, the Resolution of Issuance, this Master Indenture and any applicable 
Supplemental Indentures. 

(B) Procedures for the Issuance of Bonds.  WRCOG may at any time issue a Series 
of Bonds in Authorized Denominations payable from Assessments and secured by first priority 
perfected liens upon such Assessments on the Participating Parcels and the other Collateral 
pledged hereunder for the payment of such Series of Bonds, subject to the following specific 
conditions, which are hereby made conditions precedent to the issuance of such Series of Bonds: 

(i) All the requirements of Section 3.04 have been met. 

(ii) The issuance of such Series of Bonds has been duly authorized pursuant to 
the Bond Act and all applicable laws, and the issuance of such Series of Bonds has been 
provided for by a Supplemental Indenture, in substantially the form attached hereto as 
Exhibit A, duly executed by WRCOG and the Trustee. 

WRCOG acknowledges and agrees that the Initial Purchaser or its Designated Transferee 
(if applicable) may acquire such Series of Bonds issued hereunder through, or through the account 
maintained with, a registered broker dealer. 

(C) Proceeds of the Bonds.  Upon the receipt of payment for each Series of Bonds on 
the Closing Date thereof, the Trustee will apply the proceeds of sale thereof in the amounts and to 
the funds and accounts as provided for in the Related Supplemental Indenture. 

Section 2.02. Payment of Principal of and Interest on the Bonds. 

(A) Payment of Interest.  Interest on each Bond will be computed as set forth in 
Appendix I to the Related Supplemental Indenture, and will be payable on each Interest Payment 
Date, pursuant to Debt Service Schedule set forth on Attachment A to the Related Bond.  The 
Bonds will bear interest from the Interest Payment Date next preceding the date of authentication 
thereof, unless they are authenticated on a day during the period from the sixteenth day of the 
month next preceding an Interest Payment Date to such Interest Payment Date, both days inclusive, 
in which event they will bear interest from such Interest Payment Date; or unless they are 
authenticated on a day on or before the fifteenth day of the month next preceding the first Interest 
Payment Date, in which event they will bear interest from the date of delivery of such Bonds.  
Notwithstanding the foregoing, if interest on any Bond is in default at the time of authentication 
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thereof, such Bond will bear interest from the Interest Payment Date to which interest has 
previously been paid or made available for payment thereon. 

The Bonds shall bear interest at the rate per annum, and mature on the date, shown thereon. 

(B) Method of Payment.  Interest on the Bonds (including the final interest payment 
upon maturity or earlier redemption) is payable in lawful money of the United States of America. 
As to each Series of Bonds, the Trustee shall pay interest on such Series of Bonds when due by 
wire transfer in immediately available funds to the person whose name appears on the Bond 
Register as the Owner thereof on the Record Date preceding such Interest Payment Date in 
accordance with such wire transfer instructions as shall be filed by such Owner with the Trustee 
from time to time prior to such Record Date. 

The principal of any Bond and any premium on such Bond are payable in lawful money of 
the United States of America by the Trustee to the person whose name appears on the Bond 
Register as the Owner thereof on the Record Date immediately preceding the applicable Interest 
Payment Date upon surrender of the Bonds at the Principal Office of the Trustee.  As to each Series 
of Bonds, payments of principal of such Series of Bonds shall, except on the final maturity thereof, 
be made without the requirement for presentation and surrender of such Series of Bonds at the 
Principal Office of the Trustee, and the Trustee shall pay such principal of such Series of Bonds 
when due by wire transfer in immediately available funds to the Initial Purchaser in accordance 
with such wire transfer instructions as shall be filed by the Owner of such Series of Bonds with 
the Trustee from time to time prior to such Record Date.  All Bonds paid by the Trustee under this 
Section will be canceled by the Trustee.  The Trustee will destroy the canceled Bonds and, upon 
request of WRCOG, issue a certificate of destruction of such Bonds to WRCOG. 

Notwithstanding anything contained herein to the contrary, the Initial Purchaser and any 
Designated Transferee shall not be required to present and surrender the Bond for any principal 
payment, mandatory redemption payment for the redemption of such Bond in part, or mandatory 
sinking account payment other than the final principal payment at maturity. 

Section 2.03. Redemption. 

(A) General. The Supplemental Indenture with respect to any Bond or Series of Bonds 
may provide that all or a portion of such Bond is or such Series of Bonds are subject to optional 
or mandatory redemption prior to maturity pursuant to the terms thereof. 

All Bonds will be subject to mandatory redemption from amounts received by WRCOG as 
Prepayments as provided in the applicable Supplemental Indenture and subject to the provisions 
of Part 11.1 of the Bond Act.  WRCOG shall advise the Trustee of such provisions to the extent 
not specified herein. 

Whenever less than all of the Outstanding Bonds issued as a Series of Bonds are called for 
redemption, the Trustee will select Bonds in whole or in part for redemption among maturities in 
such a way that the ratio of Outstanding Bonds to issued Bonds will be approximately the same in 
each maturity insofar as possible, and such that the remaining Assessments will be sufficient on a 
timely basis to pay the aggregate Debt Service on the Bonds. Within each maturity of such a Series, 
the Trustee will select Bonds for retirement by lot from all Bonds not previously called for 
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redemption; provided that the Trustee shall have not less than 72 hours before such selection in 
which to make the selection. 

(B) Refundings. The provisions of Part 11.1 of the Bond Act are applicable to the 
advance payment of Assessments and to the refunding and redemption of any Series of the Bonds.  
WRCOG will advise the Trustee of such provisions to the extent not specified herein. 

(C) Partial Redemption. Whenever less than all of the Outstanding Bond or Bonds of 
a Series are called for redemption, the Trustee will select Bonds in whole or in part for redemption 
in accordance with written direction from WRCOG among maturities in such a way that the 
remaining Related Assessments will be sufficient on a timely basis to pay debt service on such 
Series of Bonds.  Within each maturity, the Trustee will select Bonds of such Series for retirement 
by lot.  Payment of principal of any Bond selected for redemption in part and accrued interest and 
premium, if any, on such Bond shall be payable without surrender of such Bond at the Principal 
Office of the Trustee. 

If the Bonds have been redeemed pursuant to an optional redemption or a mandatory 
prepayment redemption, the total amount of all future Sinking Accounts Payments relating to such 
maturity will be reduced by the aggregate principal amount of Term Bonds of such maturity so 
redeemed, to be allocated among such Sinking Accounts Payments on a pro rata basis in 
Authorized Denominations as set forth in a revised sinking account schedule provided to the 
Trustee by WRCOG. 

The payment of the principal of, premium, if any, and accrued interest on a Bond upon 
redemption in part shall be payable without the surrender of such Bond to the Trustee. 

(D) Notice to Trustee.  WRCOG will give the Trustee written notice of the aggregate 
amount of Bonds to be redeemed not less than 60 days prior to the applicable redemption date. 

(E) Redemption Procedure by Trustee. 

(i) Mailing of Notice. If any Bonds are designated for redemption pursuant to 
the related Supplemental Indenture, the Trustee will cause notice of any redemption to be 
mailed by first class mail to the respective Owners of any Bonds designated for redemption, 
at their addresses appearing on the Bond Register in the Principal Office of the Trustee, at 
least 30 days but no more than 60 days before the date designated for redemption. 

Any failure of any person or entity to receive any such redemption notice if mailed in 
compliance with the previous paragraph, or any defect in any notice of redemption, will 
not affect the validity of the proceedings for the redemption of such Bonds. 

(ii) Contents of Notice.  Such notice will state the following: 

(1) the redemption date; 

(2) the redemption price; 

(3) the date of issue of the Series of the Bonds; 
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(4) if less than all of the then Outstanding Bonds of a Series are to be 
called for redemption, the Bond numbers of the Bonds to be redeemed (by 
designating the Bond number of each Bond to be redeemed or by stating that all 
Bonds between two designated Bond numbers, both inclusive, are to be redeemed) 
or that all of the Bonds of one or more maturities have been called for redemption; 

(5) as to any Bond called in part, the principal amount thereof to be 
redeemed; 

(6) that if such bonds are redeemed in full such Bonds must be then 
surrendered at the Principal Office of the Trustee for redemption at the redemption 
price; provided that the Initial Purchaser and any Designated Transferee shall not 
be required to present and surrender the Bond for any principal payment, mandatory 
redemption payment, or mandatory sinking account other than the final principal 
payment at maturity; and 

(7) that further interest on the Bonds (or portion thereof) called for 
redemption will not accrue from and after the redemption date. 

(iii) Rescission of Redemption. WRCOG may provide conditional notice of 
optional redemption and it may rescind any notice of optional redemption by written notice 
to the Trustee on or prior to the date fixed for redemption.  Any notice of redemption will 
be cancelled and annulled if for any reason adequate funds are not on deposit in the 
Redemption Fund on the redemption date, and such cancellation will not constitute an 
Event of Default hereunder.  The Trustee will mail notice of rescission of redemption in 
the same manner notice of redemption was originally provided. 

(iv) Identification of Bonds Redeemed.  Upon the payment of the redemption 
price of Bonds being redeemed, each check or other transfer of funds issued for such 
purpose will, to the extent practicable, bear the Bond number identifying, by issue and 
maturity, the Bonds being redeemed with the proceeds of such check or other transfer. 

(F) Effect of Redemption. From and after the date fixed for redemption, if funds 
available for the payment of the principal of, and interest and any premium on, the Bonds, Series 
of Bonds, or portion of Bonds so called for redemption have been deposited in the Redemption 
Fund on the date fixed for redemption, then such Bonds, Series of Bonds, or portion of Bonds so 
called for redemption will become due and payable at the redemption price specified in the 
redemption notice, and such Bonds, Series of Bonds or portion of Bonds will be defeased and will 
cease to be entitled to any benefit or security under the Indenture other than the right to receive 
payment of the redemption price, and no interest will accrue thereon on or after the redemption 
date specified in such notice. 

All Bonds redeemed in full by the Trustee pursuant to this Section 2.03 and the related 
Supplemental Indenture will be canceled by the Trustee so long as all Series of Bonds issued under 
such Supplemental Indenture have been redeemed in full.  The Trustee will destroy the canceled 
Bonds and, upon request of WRCOG, issue a certificate of destruction of such Bonds to WRCOG. 
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Section 2.04. Execution of Bonds.  The Bonds will be executed on behalf of WRCOG 
by the manual or facsimile signature of the Treasurer and attested by the manual or facsimile 
signature of the Secretary.  If any officer whose signature appears on any Bond ceases to be such 
officer before delivery of the Bonds to the Owner, such signature will nevertheless be as effective 
as if the officer had remained in office until the delivery of the Bonds to the Owner.  Any Bond 
may be signed and attested on behalf of WRCOG by such persons who, as of the actual date of the 
execution of such Bond will be the proper officers of WRCOG although at the nominal date of 
such Bond any such person will not have been such officer of WRCOG. 

Only such Bonds as bear thereon a certificate of authentication in substantially the form 
set forth in the applicable Supplemental Indenture, manually executed and dated by the Trustee, 
will be valid or obligatory for any purpose or entitled to the benefits of the Indenture, and such 
certificate of authentication of the Trustee will be conclusive evidence that the Bonds registered 
hereunder have been duly authenticated, registered and delivered hereunder and are entitled to the 
benefits of the Indenture. 

Section 2.05. Transfer of Bonds. 

(A) General. Any Bond may, in accordance with its terms and subject to paragraph (B) 
of this Section, be transferred, upon the Bond Register under Section 2.07 hereof by the person in 
whose name it is registered, in person or by such person’s duly authorized attorney, upon surrender 
of such Bond for cancellation, accompanied by delivery of a duly written instrument of transfer in 
a form approved by the Trustee.  The cost for any services rendered or any expenses incurred by 
the Trustee in connection with any such transfer will be paid by WRCOG.  The Trustee will collect 
from the Owner requesting such transfer any tax or other governmental charge required to be paid 
with respect to such transfer. 

Whenever any Bond is or Bonds are surrendered for transfer, WRCOG will execute and 
the Trustee will authenticate and deliver a new Bond or Bonds of the same Series, for like 
aggregate principal amounts, maturities, and interest rates in the denominations herein authorized.  
Neither WRCOG nor the Trustee will be required to make such transfer of Bonds on or after a 
Record Date and before the next ensuing Interest Payment Date. 

(B) Transfer Restriction Applicable to Bonds. With respect to any Bond registered 
in the name of an entity, unless the Trustee shall have been otherwise directed in an Certificate of 
WRCOG accompanied by an opinion of Bond Counsel to the effect that such transfer is consistent 
with federal securities law, the Bond may only be transferred in an Authorized Denomination to 
(a) WRCOG (or the Trustee at the direction of WRCOG) or (b) an Accredited Investor or a 
Qualified Institutional Buyer who delivers to the Trustee and WRCOG an executed letter 
substantially in the form of Exhibit C attached to this Master Indenture. 

Section 2.06. Exchange of Bonds.  Bonds may be exchanged at the Principal Office of 
the Trustee for a like aggregate principal amount of Bonds of the same Series and of the same 
maturity. The cost for any services rendered or any expenses incurred by the Trustee in connection 
with any such exchange will be paid by WRCOG.  The Trustee will collect from the Owner 
requesting such exchange any tax or other governmental charge required to be paid with respect 
to such exchange. 
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Neither WRCOG nor the Trustee will be required to make such exchange of Bonds after a 
Record Date and before the next ensuing Interest Payment Date. 

Section 2.07. Bond Register.  The Trustee will keep, or cause to be kept, at its Principal 
Office the Bond Register for the registration and transfer of the Bonds.  The Bond Register will 
show the Series number, date, maturity amount, rate of interest and last registered Owner of each 
Bond and will at all times be open to inspection by WRCOG and each Owner during regular 
business hours on any Business Day, upon reasonable notice; and, upon presentation for such 
purpose, the Trustee will, under such reasonable regulations as it may prescribe, register or transfer 
or cause to be registered or transferred, on said books, the ownership of the Bonds as hereinbefore 
provided. 

Section 2.08. Temporary Bonds.  The Bonds may be initially issued in temporary form 
exchangeable for definitive Bonds when ready for delivery.  The temporary Bonds may be printed, 
lithographed or typewritten, will be of such authorized denominations as may be determined by 
WRCOG, and may contain such reference to any of the provisions of the Indenture as may be 
appropriate.  Every temporary Bond will be executed by WRCOG and authenticated by the Trustee 
upon the same conditions and in substantially the same manner as the definitive Bonds.  If 
WRCOG issues temporary Bonds it will execute and furnish definitive Bonds without delay, but 
in no event more than 15 days from the date temporary Bonds are issued, and thereupon the 
temporary Bonds will be surrendered, for cancellation, in exchange for the definitive Bonds at the 
Principal Office of the Trustee or at such other location as the Trustee will designate, and the 
Trustee will authenticate and deliver in exchange for such temporary Bonds an equal aggregate 
principal amount of definitive Bonds of authorized denominations. Until so exchanged, the 
temporary Bonds will be entitled to the same benefits under the Indenture as definitive Bonds 
authenticated and delivered hereunder. 

Section 2.09. Bonds Mutilated, Lost, Destroyed or Stolen.  If any Bond becomes 
mutilated, WRCOG, at the expense of the Owner of that Bond, will execute, and the Trustee will 
authenticate and deliver, a new Bond of like tenor and principal amount in exchange and 
substitution for the Bond so mutilated, but only upon surrender to the Trustee of the Bond so 
mutilated.  Every mutilated Bond so surrendered to the Trustee will be canceled by it and destroyed 
by the Trustee who will, upon request of WRCOG, deliver a certificate of destruction thereof to 
WRCOG. 

If any Bond is lost, destroyed or stolen, evidence of such loss, destruction or theft may be 
submitted to the Trustee and, if such evidence be satisfactory to the Trustee and indemnity 
satisfactory to the Trustee will be given, WRCOG, at the expense of the Owner, will execute, and 
the Trustee will authenticate and deliver, a new Bond of like tenor and principal amount in lieu of 
and in substitution for the Bond so lost, destroyed or stolen.  WRCOG may require payment of a 
sum not exceeding the actual cost of preparing each new Bond delivered under this Section 2.09 
and of the expenses that may be incurred by WRCOG and the Trustee for the preparation, 
execution, authentication and delivery.  Any Bond delivered under the provisions of this Section 
in lieu of any Bond alleged to be lost, destroyed or stolen will constitute an original additional 
contractual obligation on the part of WRCOG whether or not the Bond so alleged to be lost, 
destroyed or stolen is at any time enforceable by anyone, and will be equally and proportionately 
entitled to the benefits of the Indenture with all other Bonds issued under the Indenture. 
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ARTICLE III 
 

SECURITY; ISSUANCE OF BONDS 

Section 3.01. Security for the Bonds; Pledge of Assessments and Funds.  Each Series 
of Bonds will be secured by a first pledge (which pledge will be effected in the manner and to the 
extent herein provided) of all of the (i) the Related Assessment or Assessments together with all 
revenues, moneys, accounts receivable, contractual rights to payment, recoveries and other rights 
to payment of whatever kind with respect to such Related Assessment or Assessments or Related 
Assessment Contract or Assessment Contracts (except amounts required hereunder to be deposited 
into the Administrative Expense Account of the Program Fund) that are or may be owed to, or 
collected or received by, WRCOG or any other entity acting on WRCOG’s behalf, including, 
without limitation, any amounts relating to the Related Assessment or Assessments or the Related 
Assessment Contract or Assessment Contracts that may be held in the Depositary Account, the 
Related Assessment Installments, Related Prepayments, the foreclosure on a Participating Parcel 
on which an Assessment has been levied, or any other payment or recovery with respect to an 
Assessment from any other source but excluding Annual Assessment Administrative Fees, and (ii) 
the Redemption Fund and all monies, securities or contractual or other rights to payment that are 
or may be owed or credited to, or deposited in, the Redemption Fund, or owed to, or collected, 
recovered, received or held by, any other person that is required to credit to or deposit such monies 
or securities in the Redemption Fund by Chapter 29, the Bond Act or the terms of this Master 
Indenture attributable to proceeds of such Series of Bonds, such Related Assessment or 
Assessments and such Related Assessment Contract or Assessment Contracts, in each case, 
derived from the Related Assessment Installments, Related Prepayments, penalties and interest 
with respect to any delinquent Related Assessment Installment, the foreclosure on a Participating 
Parcel on which a Related Assessment has been levied, or payments pursuant to a Teeter Plan with 
respect to Related Assessments, if applicable, including any amounts relating thereto that may be 
held in the Depositary Account for the Related Series of Bonds (the foregoing items in (i) and (ii) 
above collectively referred to as the “Collateral”). 

So long as any of the Bonds are Outstanding, the Collateral shall not be used for any other 
purpose except as provided in this Master Indenture. The security interest with respect to a Series 
of Bonds shall constitute a lien on the Related Collateral of such Series of Bonds and shall attach 
and be effective, binding and enforceable against WRCOG and all others asserting rights therein 
from and after delivery by the Trustee of such Series of Bonds, irrespective of whether those parties 
have notice thereof and without any physical delivery thereof or further act. 

Section 3.02. Limited Obligation.  All obligations of WRCOG under the Indenture and 
each Series of Bonds are not general obligations of WRCOG, but are limited obligations, payable 
solely from the Related Assessments and the funds pledged therefor hereunder.  The faith and 
credit of WRCOG, any Covered Jurisdiction or the State of California, or any political subdivision 
thereof, is not pledged to the payment of the Bonds. 

Each Series of Bonds are “Limited Obligation Improvement Bonds” under section 8769 of 
the Bond Act and each Series of Bonds is payable solely from and secured solely by the Related 
Assessments and the amounts in the Redemption Fund attributable to Related Assessments.  
Notwithstanding any other provision of the Indenture, WRCOG is not obligated to advance 
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available surplus funds from WRCOG treasury to cure any deficiency in the Redemption Fund; 
provided, however, WRCOG is not prevented, in its sole discretion, from so advancing funds. 

Section 3.03. Parity Debt.  WRCOG may issue additional Bonds payable from the 
Assessments in accordance with Section 2.01(B) hereof and to refund Outstanding Bonds pursuant 
to Section 3.06 below. 

Section 3.04. Requirements for Issuance of Bonds. Each Bond or Bond or a Series 
issued under a Supplemental Indenture will constitute a Bond hereunder and will be secured by a 
first priority perfected security interest on the Assessment or Assessments securing the payment 
of such Bond and the other Collateral purported to be pledged and assigned for the payment of 
such Bond or Series of Bonds hereunder. WRCOG may issue a Bond or Series of Bonds only if 
the following specific conditions precedent have been met: 

(A) Due Authorization. WRCOG shall have reviewed all proceedings heretofore taken 
relative to the authorization of such Bond or Series of Bonds and shall conclude, as a result of such 
review, and find and determine that all things, conditions, and acts required by law to exist, happen 
and be performed precedent to and in the issuance of such Bond or Series of Bonds do exist, have 
happened and have been performed in due time, form and manner as required by law, and that 
WRCOG shall be authorized under Chapter 29, the Bond Act and each and every requirement of 
law, to issue such Bond or Series of Bonds in the manner and form provided in the Indenture 

(B) Compliance. WRCOG shall be in compliance with all covenants set forth in this 
Master Indenture, and issuance of such Bond or Series of Bonds will not cause WRCOG to exceed 
the bonded indebtedness limit established for the Program or the maximum Bond authorization set 
forth in the Resolution of Issuance or as such maximum authorization may be amended by a 
resolution of the Executive Committee of WRCOG.  Neither WRCOG nor anyone acting on its 
behalf shall have taken, or will take, any action that would subject the issuance or sale of the Bonds 
to the registration requirements set forth in the Securities Act of 1933, as amended, or to the 
registration requirements of any securities or blue sky laws of any applicable jurisdiction, and the 
Bonds issued hereunder shall be subject to a valid exemption from all such registration 
requirements. 

(C) Value.  For each Participating Parcel, the value of such parcel (including the value 
of the Related Improvements financed from the proceeds of the Bond issued for such parcel) shall 
not be less than the minimum required value as determined at the time of the execution of the 
Related Assessment Contract by WRCOG pursuant to the requirements set forth in the Program 
Handbook. 

(D) Coverage.  The aggregate Assessment Installments payable under each Related 
Assessment Contract or Assessment Contracts specified in the Related Supplemental Indenture 
shall be at least 100% of the cumulative Debt Service on the Bond or Series of Bonds to be secured 
by the Related Assessment or Related Assessments levied pursuant to such Assessment Contract 
or Assessment Contracts, as applicable, through the final maturity date of such Bond or Series of 
Bonds and the Annual Assessment Administrative Fee or aggregate Annual Assessment 
Administrative Fees payable pursuant to an Assessment Contract or Assessment Contracts, as 
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applicable, shall be sufficient to pay the total anticipated Administrative Expenses through the 
final maturity date of such Bond or Series of Bonds. 

In addition, the scheduled Assessment Installments payable pursuant to the applicable 
Assessment Contract or Assessment Contracts in every Bond Year with respect to a Bond secured 
by an Assessment or Assessments levied pursuant to such Assessment Contract or Assessment 
Contracts, as applicable, shall be at least 100% of the annual Debt Service on such Bond through 
its final maturity date and the scheduled Annual Assessment Administrative Fees levied pursuant 
to the Assessment Contract or Assessment Contracts in every Bond Year shall be sufficient to pay 
the anticipated Administrative Expenses for such Bond Year. 

(E) Notice of Assessment.  A notice of assessment shall have been duly recorded 
against each Participating Parcel pursuant to Chapter 29 and the Bond Act and there shall have 
been created a perfected first priority security interest in and to the Assessment levied against each 
such Participating Parcel and the other Collateral pledged for the payment of each Bond pursuant 
to the applicable Assessment Contract, the Bond Act, Chapter 29 and this Master Indenture. 

(F) Opinion of Bond Counsel.  On the Closing Date of each Bond or Series of Bonds, 
WRCOG will deliver an opinion or opinions of Bond Counsel addressed to WRCOG and the 
Trustee in form and substance mutually agreed upon by Bond Counsel and the Initial Purchaser 
(and accepted by the Trustee).  Bond Counsel shall either address each such opinion to the Initial 
Purchaser and the Designated Transferee (if applicable) or shall, on the Closing Date, provide a 
reliance letter addressed to the Initial Purchaser and the Designated Transferee (if applicable) 
indicating to the Initial Purchaser and the Designated Transferee (if applicable) that Bond Counsel 
has delivered such opinion or opinions to WRCOG and the Trustee on such date and that the Initial 
Purchaser may rely upon such opinions as if they had been addressed to the Initial Purchaser and 
the Designated Transferee (if applicable).  In such opinion Bond Counsel shall opine that the 
issuance of the Bond or Series of Bonds has been duly authorized pursuant to the Bond Act and 
all other applicable laws and the issuance of the Bond or Series of Bonds has been provided for by 
the Related Supplemental Indenture. 

Notwithstanding the foregoing, WRCOG may issue a Series of Bonds as refunding Bonds 
without the need to satisfy the requirements of paragraphs (C) or (D) above. 

Section 3.05. No Acceleration.  The principal of the Bonds will not be subject to 
acceleration hereunder.  Nothing in this Section 3.05 will in any way prohibit the prepayment or 
redemption of Bonds under Section 2.03 hereof, or the defeasance of the Bonds and discharge of 
the Indenture under Article X hereof. 

Section 3.06. Refunding of Bonds.  The Bonds may be refunded by WRCOG pursuant 
to 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 of the Bonds 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 Bond 
pursuant to subsequent proceedings providing for the payment of amounts to eliminate previously 
imposed fixed lien assessments, including the Assessments. Nothing in this Section 3.06 affects 
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WRCOG’s obligation to comply with Section 2.03 hereof in connection with a redemption of the 
Bonds. 

Section 3.07. Agreement for Benefit of Bond Owners.  The provisions, covenants and 
agreements herein set forth to be performed by or on behalf of WRCOG will be for the equal 
benefit, protection and security of the registered Owners of the Bonds. 
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ARTICLE IV 
 

FUNDS AND ACCOUNTS 

Section 4.01. Redemption Fund. 

(A) Establishment of Redemption Fund.  The Redemption Fund is hereby established 
as a separate fund to be held by the Trustee to the credit of which deposits will be made as required 
by Section 5.01(A), and any other amounts required to be deposited therein by the Indenture or the 
Bond Act.  Moneys in the Redemption Fund, exclusive of those in the Penalties and Interest 
Account therein, will be held by the Trustee for the benefit of WRCOG and Owners of the related 
Series of Bonds and disbursed for the payment of the principal of (including Sinking Account 
Payments), and interest and any redemption premium on, the related Series of Bonds as provided 
below.  The moneys held in the Penalties and Interest Account of the Redemption Fund will be 
held by the Trustee for the benefit of the Owners of the Related Series of Bonds and disbursed at 
the times and for the purposes set forth in Section 4.01(B). 

(1) Within the Redemption Fund there is hereby established a Prepayment Account 
for each Series of Bonds, which will be used exclusively for the administration of any Related 
Prepayments pursuant to Section 8767 of the Bond Act and paragraph (C) of Section 2.03 and the 
provisions of the Related Supplemental Indenture to assure the timely redemption of the Related 
Series of Bonds.  If all of the Related Assessments securing such Series of Bonds are paid in full 
WRCOG shall deliver a Certificate of WRCOG directing the Trustee to close such Prepayment 
Account. 

Within the Redemption Fund there is also hereby established: 

(i) the Capitalized Interest Account, to the credit of which a deposit will be 
made from the proceeds of the related Series of Bonds pursuant to Section 2.01; 

(ii) the Extraordinary Mandatory Redemption Account which will be used 
exclusively for administration of any Excess Program Account Proceeds; 

(iii) the Penalties and Interest Account, to the credit of which any Penalties and 
Interest will be deposited; and 

(iv) the Assessment Collection Account to the credit of which deposits will be 
made as described below. 

Unless otherwise instructed by WRCOG, each such account will be established in the 
Redemption Fund for accounting purposes only. 

(2) Assessment Collection Account.  Except for Prepayments which shall be 
deposited in the Prepayment Account, Excess Program Account Proceeds which shall be deposited 
into the Extraordinary Mandatory Redemption Account, Penalties and Interest which shall be 
deposited in the Penalties and Interest Account, or as otherwise provided in this paragraph (b), the 
Trustee shall deposit into the Assessment Collection Account all proceeds and payments with 
respect to each Assessment, including, without limitation: 
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(i) Assessment Installments;  

(ii) any amounts transferred to the Assessment Collection Account from the  
debt service reserve fund, if any, established pursuant to the Related Supplemental 
Indenture for the Related Series of Bonds; 

(iii) any proceeds from the collection of delinquent Assessment Installments as 
a result of a foreclosure proceeding conducted pursuant to Section 5.02 against the 
Participating Parcel on which the applicable Assessment has been levied or otherwise 
(excluding (A) amounts identified as representing attorney’s fees and costs incurred by 
WRCOG or such other person in prosecuting such foreclosure proceeding and (B) amounts 
required to be transferred hereunder to replenish the debt service reserve fund, if any, 
established for the related Series of Bonds); 

(iv) any amounts received pursuant to the County’s Teeter Plan with respect to 
the Assessments securing the Related Series of Bonds; and 

(v) any amount transferred to the Assessment Collection Account from the 
respective Program Account pursuant to an Certificate of WRCOG delivered to the 
Trustee. 

All amounts in the Assessment Collection Account shall be used and withdrawn by the 
Trustee solely for the purpose of:  

(i) paying the Debt Service on the Related Series of Bonds on an Interest 
Payment Date and a Principal Payment Date;  

(ii) the payment of remaining principal with respect to the Related Series of 
Bonds on the respective maturity date thereof;  

(iii) the payment of the principal of and the accrued but unpaid interest and 
premium, if any, on any Bond upon the redemption thereof as provided in a Supplemental 
Indenture (excluding mandatory redemptions occurring as a result of a Prepayment or 
application of Excess Program Account Proceeds ); or 

(iv) reimbursing WRCOG or a third party from the proceeds of payments 
representing the redemption of delinquent Assessment Installments for which advances 
were made by WRCOG or such third party. 

All amounts in the Assessment Collection Account, including any earnings on the amounts 
held in the Assessment Collection Account, shall be held in trust for the benefit of the Bond 
Owners. 

(3) Extraordinary Mandatory Redemption Account.  The Trustee shall, upon receipt 
of a Certificate of WRCOG directing the Trustee to transfer Excess Program Account Proceeds to 
the Extraordinary Mandatory Redemption Account from the Program Account, deposit such 
proceeds in such account.  Amounts deposited in the Extraordinary Mandatory Redemption 
Account shall be credited to the Bond specified in such Certificate of WRCOG and used and 
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withdrawn by the Trustee solely for the purpose of redeeming such Bond, in whole or in part, on 
any Interest Payment.  The principal amount of the Bond to be redeemed shall equal the amount 
of the Excess Program Account Proceeds plus the amount, if any, as specified in such Certificate 
of WRCOG that is then on deposit in the Assessment Collection Account and to be credited to the 
payment of principal amount of such Bond; provided, however, such principal amount shall not 
be decreased if and to the extent that the amount on deposit in the Assessment Collection Account 
and/or the Capitalized Interest Account is insufficient to pay the accrued interest on such Bond to 
the date of redemption.  The redemption price for such Bond shall be equal to the amount of the 
Excess Program Account Proceeds, plus the amount, if any, on deposit in the Assessment 
Collection Account to be credited to the payment of principal amount of such Bond, plus interest 
to the date of redemption to be paid from the Assessment Collection Account and/or the 
Capitalized Interest Account, without premium.  Interest shall cease to accrue on such Bond, or 
the principal amount of such Bond that is subject to redemption, from and after the date of 
redemption.  All amounts in the Extraordinary Mandatory Redemption Account, including any 
earnings on the amounts held therein, shall be held in trust for the benefit of the applicable Bond 
Owners. 

(B) Disbursements.  On or before each Interest Payment Date and Principal Payment 
Date set forth in the table set forth in each Bond pursuant to the Related Supplemental Indenture 
with respect to each Series of Bonds, the Trustee will withdraw from the applicable accounts in 
the Redemption Fund and pay to the Owners of the Bonds the principal of (including Sinking 
Account Payments, if any), and interest and any redemption premium then due and payable on, 
the Related Series of Bonds.  At least five (5) Business Days prior to each Interest Payment Date, 
WRCOG shall cause the Assessment Administrator to provide to the Trustee written information, 
upon which the Trustee may conclusively rely, as to amounts in the applicable accounts in the 
Redemption Fund that are for the credit of each Bond for purposes of making such payments 
pursuant to the Indenture.  Funds on deposit in the Redemption Fund (and any account established 
thereunder) and credited to a Bond shall not be used to pay the principal of, or interest or any 
premium on, any other Bond. 

If there are insufficient funds in the Redemption Fund to pay to the Owners of the Related 
Series of Bonds the principal of (including Sinking Account Payments), and interest and any 
redemption premium then due and payable on, the Related Series of Bonds, the Trustee will apply 
the available funds first to the payment of interest on the Related Series of Bonds, then to the 
payment of principal due on the Related Series of Bonds (including Sinking Account Payments), 
and then to payment of interest to the date of redemption and principal and any redemption 
premium due on the Related Series of Bonds by reason of Related Series of Bonds called for 
optional redemption or mandatory prepayment redemption. 

On each Principal Payment Date, in accordance with the direction of WRCOG, the Trustee 
will use any amounts remaining in the Redemption Fund after payment of interest on the Related 
Series Bonds through such Principal Payment Date and the payment of principal due on the Related 
Series of Bonds through such Principal Payment Date, but excluding any amounts remaining in 
the Prepayment Account and the Penalties and Interest Account, to pay to the Owners of the 
Related Series of Bonds any amounts on deposit therein as additional interest on the Related Series 
of Bonds. 

352



09960.00000\44235473.1 
 

 

27 
 

On or before each Interest Payment Date, the Trustee will, at the direction of WRCOG, 
withdraw from the Penalties and Interest Account and pay to the Owners of the Related Series of 
Bonds any amounts on deposit therein as additional interest on the Related Series of Bonds. 

(C) Investment.  Moneys in the Redemption Fund (and the accounts therein) will be 
invested and deposited in accordance with Section 6.01.  Interest earnings and profits resulting 
from such investment and deposit will be retained in the Redemption Fund and the accounts 
therein, as applicable. 

(D) Transfers from Reserve Fund.  Amounts transferred to the Redemption Fund 
from a debt service reserve fund, if any, established pursuant to the Related Supplemental 
Indenture for a Series of Bonds will be used in accordance with Part 16 of the Bond Act as directed 
in an appropriate Certificate of WRCOG. 

Section 4.02. Program Fund. 

(A) Establishment of Program Fund and the Accounts Therein.  The Program Fund 
is hereby established as a separate fund to be held by the Trustee and within such fund the 
following accounts: (i) the Program Account, (ii) the Cost of Issuance Account and (ii) the 
Administrative Expense Account.   

(B) Deposits to the Accounts within the Program Fund. The Trustee shall, pursuant 
to the Supplemental Indenture for the Related Series of Bonds, establish the foregoing accounts 
with respect to such Related Series of the Bonds, to the credit of which deposits will be made from 
the proceeds of the Related Series of Bonds as specified in such Supplemental Indenture. 

(C) Disbursements.  Moneys in the accounts of the Program Fund will be held by the 
Trustee and will be disbursed as provided in this paragraph (C). 

(i) Disbursements from Program Accounts.  Amounts in each Program 
Account will be disbursed from time to time to pay for the costs of installing the Related 
Improvements in accordance with the Related Assessment Contract, as set forth in written 
instructions of the Program Administrator delivered to the Trustee containing the amounts 
to be paid to the designated payees.  Such written instructions will be sufficient evidence 
to the Trustee of the facts stated therein and the Trustee will have no duty to confirm the 
accuracy of such facts. 

The Trustee will maintain funds on deposit in the Program Account established for 
a Series of Bonds until receipt the Trustee of a Certificate of WRCOG: (a) notifying the 
Trustee that all Improvement Costs to be paid from such account pursuant to a Related 
Assessment Contracts have been paid and directing the Trustee to transfer the Excess 
Program Fund Proceeds remaining on deposit in such Program Account as follows: (i) 
transfer such Excess Program Fund Proceeds in the amount of $500 or more as specified 
in such Certificate of WRCOG to the Extraordinary Mandatory Redemption Account of 
the Redemption Fund to be applied to the redemption pursuant to paragraph (D) of Section 
2.03 of the Related Series of Bonds, in whole or in part, specified in such Certificate of 
WRCOG; or (ii) directing the Trustee to transfer any moneys remaining on deposit in such 
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account, including any investment earnings thereon, to the Assessment Collection Account 
of the Redemption Fund for the credit of such Series of Bond(s).   

Funds on deposit in a Program Account and credited to a Bond shall be used solely 
to pay or reimburse the Improvement Costs associated with the Participating Parcel that 
has been levied an Assessment that secures such Bond, and shall not be used to pay the 
Improvement Costs associated with any other Participating Parcel underlying any other 
Bond of the same Series or otherwise. 

(ii) Disbursements from the Cost of Issuance Accounts.  Moneys in each Costs 
of Issuance Account will be held in trust by the Trustee and will be disbursed as provided 
in this paragraph (ii) for the payment or reimbursement of Costs of Issuance for the Related 
Series of Bonds.   

Amounts in the Costs of Issuance Account for a Related Series of Bonds will be 
disbursed from time to time to pay Costs of Issuance for such Related Series of Bonds, as 
set forth in a Certificate of WRCOG containing respective amounts to be paid to the 
designated payees and delivered to the Trustee concurrently with the delivery of the 
Related Series of Bonds, or in any future requisition submitted by WRCOG to the Trustee. 
Each such certificate will be sufficient evidence to the Trustee of the facts stated therein 
and the Trustee will have no duty to confirm the accuracy of such facts. The Trustee will 
pay all Costs of Issuance after receipt of the Certificate of WRCOG, or an invoice from 
any such payee which requests payment in an amount which is less than or equal to the 
amount set forth with respect to such payee pursuant to the Certificate of WRCOG 
requesting payment of Costs of Issuance. The Trustee will maintain the Costs of Issuance 
Account for a period of 120 days from the final date of delivery of the Related Series of 
Bonds and then will transfer any moneys remaining therein, including any investment 
earnings thereon, to the Administrative Expense Account for such Relates Series of Bonds. 

(iii) Disbursements from the Administrative Expense Accounts.  Amounts in 
each Administrative Expense Account shall be used by WRCOG to pay Administrative 
Expenses for the Related Series of Bonds.  Amounts in the Administrative Expense 
Account for a Related Series of Bonds will be disbursed from time to time to pay 
Administrative Expenses for such Related Series of Bonds, as set forth in a Certificate of 
WRCOG containing respective amounts to be paid to the designated payees and delivered 
to the Trustee. Each such certificate will be sufficient evidence to the Trustee of the facts 
stated therein and the Trustee will have no duty to confirm the accuracy of such facts. The 
Trustee will pay all Administrative Expenses after receipt of the Certificate of WRCOG, 
or an invoice from any such payee which requests payment in an amount which is less than 
or equal to the amount set forth with respect to such payee pursuant to the Certificate of 
WRCOG requesting payment of Administrative Expenses. 

(D) Closure of the Program Fund and the Accounts Therein.   

(i) Closure of the Program Fund.  The Trustee will maintain the Program Fund 
until all amounts in the Program Fund and the accounts therein are expended or until 
WRCOG directs the Trustee to close the fund and all accounts therein, and then the Trustee 
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will transfer any moneys remaining therein, including any investment earnings thereon, to 
the Redemption Fund to pay the redemption price for as many Bonds as possible on the 
first possible redemption date pursuant to Section 2.03(A), including accrued interest to 
the redemption date and the applicable redemption premium, or to make payments on the 
Bonds as they come due, as directed by WRCOG. 

(ii) Closure of the Cost of Issuance Accounts.  The Trustee will maintain the 
funds on deposit the Cost of Issuance Account for each Series of Bonds until all such funds 
are expended or until as directed by a Certificate of WRCOG directing the Trustee to close 
such account and to transfer any money remaining on deposit in such account to the 
Administrative Expense Account for such Series of Bonds. 

(iii) Closure of the Administrative Expense Accounts.  The Trustee shall 
maintain the Administrative Expense Account for each Series of Bonds until (a) the 
payment of all Bonds included in such Series and the surrender of such Bonds to the Trustee 
for cancellation and payment of all outstanding Administrative Expenses due and payable 
hereunder and (b) the receipt by the Trustee of a Certificate of WRCOG declaring that all 
obligations of WRCOG with respect to such Series of Bonds have been satisfied.  Upon 
satisfaction of such conditions the Trustee shall deliver all amounts then remaining in such 
account to WRCOG and any outstanding Administrative Expenses shall be payable solely 
from WRCOG. All such amounts delivered to WRCOG and not required to pay 
Administrative Expenses for such Series of Bonds may be used for any lawful  purpose of 
WRCOG. 

(E) Investment.  Moneys in the Program Fund and the accounts therein will be invested 
and deposited in accordance with Section 6.01.  Earnings and profits resulting from said 
investment will be retained by the Trustee in the applicable account of the Program Fund to be 
used for the purposes of such account. 

Section 4.03. Reserve Fund.  As to any Series of Bonds, the Trustee may be directed 
pursuant to the Related Supplemental Indenture to establish and maintain a debt service reserve 
fund in trust separate and distinct from the other funds and accounts for such Series of Bonds 
established under the Indenture.  The failure to maintain an amount in a debt service reserve fund 
which may be established for a Series of Bonds shall not be a default or an Event of Default 
hereunder. 

Section 4.04. Depositary Assessment Collection Account and Depositary Agent 
Agreement.  A Depositary Assessment Collection Account has established with the Depositary 
pursuant to the Depositary Agent Agreement for the purpose of depositing certain funds, including: 
Assessment Installments; delinquent Assessment Installments and penalties and interest thereon; 
Annual Assessment Administrative Fees; Related Prepayments of Assessments; funds advanced 
to cover delinquent Assessment Installments; and, from time to time, miscellaneous funds from 
other parties as permitted pursuant to this Master Indenture.  WRCOG and the Trustee covenant 
and agree to comply in all respects with the Depositary Agent Agreement and to make such 
amendments thereto that are reasonably necessary to carry out the provisions and purposes of this 
Master Indenture. The Trustee shall conclusively rely on information received by it from the 
Assessment Administrator and the Program Administrator and pursuant to the provisions of the 
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Depositary Agent Agreement as  to the proper allocation of all funds on deposit under the 
Depositary Agent Agreement and the Trustee shall not have any responsibility or liability for 
allocating or segregating any moneys other than for following the instructions received pursuant 
to such Depositary Agent Agreement and as otherwise set forth herein.  All costs and expenses 
incurred in establishing and maintaining the Depositary Assessment Collection Account under the 
Depositary Agent Agreement shall be considered an Administrative Expense payable under 
paragraph (iii) of Section 4.02(C) hereof. 

Section 4.05. Establishment of Subaccounts.  The Trustee may establish subaccounts 
within any of the funds or accounts established under this Master Indenture or any Supplemental 
Indenture at the written request of WRCOG or if the Trustee determines in its sole discretion that 
such subaccounts are beneficial for the administration of the Bonds or for record-keeping purposes. 
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ARTICLE V 
 

COVENANTS OF WRCOG 

Section 5.01. Collection of Assessments.  WRCOG will comply with all requirements 
of Chapter 29, the Bond Act and the Indenture to assure the timely collection of the Assessments, 
including, without limitation, the enforcement of delinquent Assessments.  To that end, the 
following will apply: 

(A) The Assessments, together with the interest thereon, will be payable in the 
installments specified in the Assessment Contracts.  Each Assessment installment will be payable 
in the same manner and at the same time and in the same installments as the general taxes on real 
property are payable, and become delinquent at the same times and bear the same proportionate 
Penalties and Interest after delinquency as do the general taxes on real property.  All sums received 
from the collection of the Assessments will be transferred initially directly from the County to the 
Depositary Agent for deposit into the Depositary Assessment Collection Account pursuant to the 
Depositary Agent Agreement.  All sums received from the collection of any Penalties and Interest 
will be transferred to the Trustee for deposit into the Penalties and Interest Account of the 
Redemption Fund. 

(B) WRCOG will, before the final date on which the Auditor will accept the 
transmission of the Assessment installments for the Participating Parcels for inclusion on the next 
tax roll, prepare or cause to be prepared, and will transmit to the Auditor, such data as the Auditor 
requires to include the installments of the Assessments on the next secured tax roll.  WRCOG is 
hereby authorized to employ consultants to assist in computing the installments of the Assessments 
hereunder. 

(C) In the event that a County files a petition under Chapter 9 or is otherwise unable or 
unwilling to include the Assessment Installments and the Annual Assessment Administrative Fees 
on the tax roll and to collect such amounts on the property tax bill for any Fiscal Year, WRCOG 
covenants to: 

(i) take such action as shall be necessary to enforce the statutory and 
contractual obligations of such County to include the Assessment Installments and the 
Annual Assessment Administrative Fees on the tax roll each Fiscal Year and to collect such 
amounts on the property tax bills of the Participating Parcels for any Fiscal Year, and 

(ii) exercise its best efforts to collect such Assessment Installments and Annual 
Assessment Administrative Fees by directly billing the owners of the Participating Parcels 
for their respective Assessment Installments and Annual Assessment Administrative Fees. 

WRCOG makes no representation or warranty regarding its ability to collect such 
Assessment Installments and Annual Assessment Administrative Fees by such direct billing 
pursuant to paragraph (C)(ii) above or its ability or legal authority to enforce the payment of 
Assessment Installments and Annual Assessment Administrative Fees directly billed by WRCOG 
to the owners of Participating Parcels through a judicial foreclosure action in the event of the 

357



09960.00000\44235473.1 
 

 

32 
 

delinquency in the payment of any such Assessment Installments and Annual Assessment 
Administrative Fees. 

If WRCOG is unable to enforce the statutory and contractual obligations of the County to 
include the Assessment Installments and the Annual Assessment Administrative Fees on the tax 
roll each Fiscal Year or to collect, or cause any other person acting on its or the County’s behalf 
to collect, the Assessment Installments, the Annual Assessment Administrative Fees or any other 
amounts with respect to the Assessments, which is absolute and unconditional, to pay the interest 
and redemption premium (if any) on and principal of the related Series of Bonds to the respective 
Owners of the related Series of Bonds when due and all Administrative Expenses (including 
indemnity), as herein provided, out of the Related Assessments pledged for such payment, or affect 
or impair the right of action, which is also absolute and unconditional, then the Trustee may, on 
behalf of such Owners, institute suit to enforce such payment by virtue of the contract embodied 
in the respective Series of Bonds and in the Indenture.  Nothing in this Section 5.01 shall limit in 
any way the rights of the Owners to declare an Event of Default pursuant to Section 9.01 hereof 
or to pursue all rights and remedies available to such Owners under this Master Indenture and 
applicable law. 

Section 5.02. Foreclosure.  WRCOG hereby covenants with and for the benefit of the 
Owners of the 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 installment 
thereof 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 5.02. 

No later than October 1 each year, WRCOG will determine whether any single 
Participating Parcel is delinquent in the payment of two or more semiannual installments (or as 
long as there is a single Owner, of any semi-annual installments of Assessment payments, 
including any payment of principal, interest, redemption premium (if any) and Penalties and 
Interest, and, if so, will notify WRCOG Counsel, and the Owner of the related Series of Bonds as 
long as there is a single Owner, of any such delinquencies.  WRCOG Counsel will commence, or 
cause to be commenced, the foreclosure proceedings against each such delinquent Participating 
Parcel, including collection actions preparatory to the filing of any complaint, but will file the 
complaint by the immediately succeeding December 1.  WRCOG Counsel is hereby authorized to 
employ counsel to conduct any such foreclosure proceedings. The fees and expenses of any such 
counsel (including a charge for staff time) in conducting foreclosure proceedings shall be an 
Administrative Expense hereunder. 

However, notwithstanding the foregoing, WRCOG may elect, in its sole discretion, to defer 
foreclosure proceedings on any Participating Parcel if WRCOG has received funds equal to the 
delinquent Related Assessments from any other source, and those funds are available to contribute 
toward (i) Administrative Expenses and (ii) the payment of the principal of (including Sinking 
Account Payments) interest, redemption premium (if any) and Penalties and Interest on the Related 
Series of Bonds when due (including without limitation funds from the sale of the receivables 
associated with delinquent Related Assessments). 

Further notwithstanding the foregoing, as to each Series of Bonds, as long as there is a 
single Owner of such Bond or Bonds, WRCOG will not initiate foreclosure proceedings unless 
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directed in writing to do so within the time period contemplated by the Section 8834 of the Bond 
Act by the Owner of such Bond or Bonds, which written direction must be delivered to WRCOG 
along with an amount reasonably determined by WRCOG to be sufficient to pay its costs of 
prosecuting the foreclosure. Nothing in this paragraph is intended to limit any obligation imposed 
on WRCOG by the Revenue & Taxation Code with respect to tax defaulted properties. If the 
Owner of the Bond or Bonds pays the costs of prosecuting the foreclosure, it shall be entitled to 
recover such costs in the foreclosure proceedings to the extent permitted by law. 

Penalties and Interest are payable to the Owner of the Bonds as set forth in Section 4.01(B). 

Section 5.03. Punctual Payment.  WRCOG will punctually pay or cause to be paid the 
principal of (including Sinking Account Payments), and interest and any redemption premium on, 
the Bonds when and as due in strict conformity with the terms of the Indenture, and it will faithfully 
observe and perform all of the conditions, covenants and requirements of the Indenture and of the 
Bonds. 

Section 5.04. Extension of Time for Payment.  In order to prevent any accumulation 
of claims for interest after maturity, WRCOG will not, directly or indirectly, extend or consent to 
the extension of the time for the payment of any interest on any of the Bonds and will not, directly 
or indirectly, be a party to the approval of any such arrangement by purchasing or funding any 
claims for interest on any of the Bonds, or in any other manner. 

Section 5.05. Against Encumbrance.  WRCOG will not encumber, pledge or place any 
charge or lien upon any of the Assessments or other amounts pledged to the Bonds superior to or 
on a parity with the pledge and lien herein created for the benefit of the Bonds, except as permitted 
by the Resolution of Issuance, the Indenture, Chapter 29 and the Bond Act and with the written 
consent of the Owners. 

Section 5.06. Books and Accounts.  WRCOG will keep, or cause to be kept, proper 
books of record and accounts, separate from all other records and accounts of WRCOG, in which 
complete and correct entries will be made of all transactions relating to the Assessments and the 
application of amounts disbursed from the funds and accounts held by WRCOG hereunder, which 
records will be subject to inspection by the Trustee upon reasonable prior notice on any Business 
Day. 

Section 5.07. Protection of Security and Rights of Owners.  WRCOG will preserve 
and protect the security of the Bonds and the rights of the Owners thereto, and will warrant and 
defend their rights to such security against all claims and demands of all persons.  From and after 
the delivery of any of the Bonds by WRCOG, the Bonds will be incontestable by WRCOG. 
WRCOG will take all commercially reasonable measures to enforce the provisions of the 
Assessment Contract. 

Section 5.08. Compliance with Law; Completion of Improvements.  WRCOG will 
comply with all applicable provisions of Chapter 29 and the Bond Act in providing financing for 
the Improvements, but WRCOG will have no obligation to advance any funds to complete Related 
Improvements in excess of the proceeds of the Bonds available therefor. 
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Section 5.09. Further Assurances.  WRCOG will adopt, make, execute and deliver any 
and all such further resolutions, instruments and assurances as may be reasonably necessary or 
proper to carry out the intention or to facilitate the performance of the Indenture, and for the better 
assuring and confirming unto the Owners of the rights and benefits provided in the Indenture. 
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ARTICLE VI 
 

INVESTMENTS; LIABILITY OF WRCOG 

Section 6.01. Deposit and Investment of Moneys in Funds. The following will apply 
to the investment of funds held by the Trustee: 

(i) Moneys in any fund or account created or established by the Indenture and 
held by the Trustee will be invested by the Trustee in Permitted Investments, as directed 
pursuant to a Certificate of WRCOG filed with the Trustee at least two Business Days in 
advance of the making of such investments.  Ratings of Permitted Investments shall be 
determined at the time of purchase of such Permitted Investments and without regard to 
ratings subcategories.  In the absence of any such Certificate of WRCOG, the Trustee shall 
hold funds uninvested. 

Obligations purchased as an investment of moneys in any fund will be deemed to 
be part of such fund or account, subject, however, to the requirements of the Indenture for 
transfer of interest earnings and profits resulting from investment of amounts in funds and 
accounts. 

(ii) The Trustee may act as principal or agent in the acquisition or disposition 
of any investment.  The Trustee may make any and all such investments through its own 
investment department or that of its affiliates or subsidiaries, and may charge its ordinary 
and customary fees for such trades, including investment maintenance fees.  The Trustee 
will incur no liability for losses arising from any investments made pursuant to this Section.  
The Trustee will be entitled to rely upon any investment directions from WRCOG as 
conclusive a certification to the Trustee that the investments described therein are so 
authorized under the laws of the State of California. 

The Trustee will not invest any cash held by it hereunder in the absence of timely 
and specific written direction from WRCOG.  In no event will the Trustee be liable for the 
selection of investments. 

(iii) Investments in any and all funds and accounts may at the discretion of the 
Trustee be commingled in a separate fund or funds for purposes of making, holding and 
disposing of investments, notwithstanding provisions herein for transfer to or holding in or 
to the credit of particular funds or accounts of amounts received or held by the Trustee 
hereunder, provided that the Trustee will at all times account for such investments strictly 
in accordance with the funds and accounts to which they are credited and otherwise as 
provided in the Indenture. 

(iv) The Trustee will sell, or present for redemption, any investment security 
whenever it is necessary to provide moneys to meet any required payment, transfer, 
withdrawal or disbursement from the fund or account to which such investment security is 
credited.  The Trustee will not be liable or responsible for any loss resulting from the 
acquisition or disposition of such investment security in accordance herewith. 
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(v) Although WRCOG recognizes that it may obtain a broker confirmation or 
written statement containing comparable information at no additional cost, WRCOG 
hereby agrees that confirmations of Permitted Investments are not required to be issued by 
the Trustee for each month in which a monthly statement is rendered.  No statement need 
be rendered for any fund or account if no activity occurred in such fund or account during 
such month. 

Section 6.02. Limited Liability of WRCOG. WRCOG will not be obligated to make 
any payments required hereunder or under any Bond, or be deemed to incur any liability hereunder 
or by reason hereof or arising out of any of the transactions contemplated hereby, payable from 
any funds or assets other than as specifically provided herein. 

Section 6.03. Employment of Agents by WRCOG.  In order to perform its duties and 
obligations hereunder, WRCOG may employ such persons or entities as it deems necessary or 
advisable.  WRCOG will not be liable for any of the acts or omissions of such persons or entities 
employed by it with reasonable care and in good faith hereunder, and will be entitled to rely, and 
will be fully protected in doing so, upon the opinions, calculations, determinations and directions 
of such persons or entities. Nothing in this Section 6.03 shall be interpreted to prevent the Owner 
of the Bonds from seeking remedies for an Event of Default as set forth in Section 9.02. 

362



09960.00000\44235473.1 
 

 

37 
 

ARTICLE VII 
 

THE TRUSTEE 

Section 7.01. Appointment of Trustee. Wilmington Trust, National Association, is 
hereby appointed trustee and paying agent for the Bonds.  The Trustee undertakes to perform such 
duties, and only such duties, as are specifically set forth in the Indenture, and no implied covenants 
or obligations will be read into the Indenture against the Trustee.  With respect to the appointment 
of the Trustee, the following will apply: 

(A) Any bank or company into which the Trustee may be merged or converted or with 
which it may be consolidated, or any bank or company resulting from any merger, conversion or 
consolidation to which it is a party, or any bank or company to which the Trustee may sell or 
transfer all or substantially all of its corporate trust business (if such bank or company is eligible 
under the following paragraph of this Section 7.01) will be the successor to such Trustee without 
the execution or filing of any paper or any further act, anything herein to the contrary 
notwithstanding. The Trustee will give WRCOG written notice of any such succession hereunder. 

(B) WRCOG may, upon not less than 60 days’ prior written notice, remove the Trustee 
initially appointed and any successor thereto, and may appoint a successor thereto, but any Trustee 
will be a national banking association or trust company having a combined capital (exclusive of 
borrowed capital) and surplus of at least $75,000,000 and subject to supervision or examination 
by federal or state authority.  If such national banking association or trust company publishes a 
report of condition at least annually, pursuant to law or to the requirements of any supervising or 
examining authority above referred to, then for the purposes of this Section 7.01, combined capital 
and surplus of such national banking association or trust company will be deemed to be its 
combined capital and surplus as set forth in its most recent report of condition so published. 

(C) The Trustee may at any time resign by giving written notice to WRCOG and by 
giving to the Owners notice by mail of such resignation.  Upon receiving notice of such resignation, 
WRCOG will promptly appoint a successor Trustee, satisfying the requirements of Section 7.01(B) 
above, by an instrument in writing.  Any resignation or removal of the Trustee will become 
effective upon acceptance of appointment by the successor Trustee. 

(D) If, by reason of the judgment of any court, the Trustee is rendered unable to perform 
its duties hereunder, WRCOG will promptly appoint a successor Trustee by an instrument in 
writing. 

(E) If no appointment of a successor Trustee is made pursuant to the foregoing 
provisions of this Section within 45 days after the Trustee has given to WRCOG written notice or 
after a vacancy in the office of the Trustee has occurred by reason of its inability to act, the Trustee 
or any Bond Owner may apply, at the expense of WRCOG, to any court of competent jurisdiction 
to appoint a successor Trustee.  That court may thereupon, after such notice, if any, as such court 
may deem proper, appoint a successor Trustee. 

Section 7.02. Liability of Trustee.  With respect to the liability of the Trustee, the 
following will apply: 
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(A) The recitals of facts, covenants and agreements herein and in the Bonds contained 
will be taken as statements, covenants and agreements of WRCOG, and the Trustee assumes no 
responsibility for the correctness of the same, makes no representations as to the validity or 
sufficiency of the Indenture or of the Bonds, or will incur any responsibility in respect thereof, 
other than in connection with the duties or obligations herein or in the Bonds assigned to or 
imposed upon it.  The Trustee will not be liable in connection with the performance of its duties 
hereunder, except for its own negligence or willful misconduct.  The Trustee assumes no 
responsibility or liability for any information, statement or recital in any official statement or other 
disclosure material prepared or distributed with respect to the issuance of the Bonds. 

(B) The Trustee may conclusively rely, as to the truth of the statements and the 
correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee 
and conforming to the requirements of the Indenture; but in the case of any such certificates or 
opinions by which any provision hereof are specifically required to be furnished to the Trustee, 
the Trustee will be under a duty to examine the same to determine whether or not they conform to 
the requirements of the Indenture on their face. 

Except as provided above in this paragraph, Trustee will be fully protected and will incur 
no liability in acting or proceeding, or in not acting or not proceeding, in good faith, reasonably 
and in accordance with the terms of the Indenture, upon any resolution, order, notice, request, 
consent or waiver, certificate, statement, affidavit, or other paper or document which it in good 
faith reasonably believes to be genuine and to have been adopted or signed by the proper person 
or to have been prepared and furnished pursuant to any provision of the Indenture, and the Trustee 
will not be under any duty to make any investigation or inquiry as to-any statements contained or 
matters referred to in any such instrument. 

(C) The Trustee will not be liable for any error of judgment made in good faith by a 
responsible officer unless it is proved that the Trustee was negligent in ascertaining the pertinent 
facts. 

(D) No provision of the Indenture will require the Trustee to expend or risk its own 
funds or otherwise incur any financial liability in the performance of any of its duties hereunder, 
or in the exercise of any of its rights or powers. 

(E) The Trustee will be under no obligation to exercise any of the rights or powers 
vested in it by the Indenture at the request or direction of WRCOG or any of the Owners pursuant 
to the Indenture unless such Owners have offered to the Trustee security or indemnity satisfactory 
to it against the costs, expenses and liabilities which might be incurred by it in compliance with 
such request or direction.  The permissive right of the Trustee to do things enumerated in this 
Master Indenture shall not be construed as a duty. 

(F) The Trustee may become the owner of the Bonds with the same rights it would have 
if it were not the Trustee. 

(G) The Trustee will not be considered in breach of or in default in its obligations 
hereunder or progress in respect thereto in the event of enforced delay (“unavoidable delay”) in 
the performance of such obligations due to unforeseeable causes beyond its control and without 
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its fault or negligence, including, but not limited to, Acts of God or of the public enemy or 
terrorists, acts of a government, acts of the other party, fires, floods, epidemics, quarantine 
restrictions, strikes, freight embargoes, earthquakes, explosion, mob violence, riot, inability to 
procure or general sabotage or rationing of labor, equipment, facilities, sources of energy, material 
or supplies in the open market, litigation or arbitration involving a party or others relating to zoning 
or other governmental action or inaction pertaining to the project, malicious mischief, 
condemnation, and unusually severe weather or delays of suppliers or subcontractors due to such 
causes or any similar event or occurrences beyond the control of the Trustee. 

(H) The Trustee shall have the right to accept and act upon instructions, including funds 
transfer instructions (“Instructions”) given pursuant to this Master Indenture and delivered using 
Electronic Means; provided, however, that WRCOG shall provide to the Trustee an incumbency 
certificate listing officers with the authority to provide such Instructions and containing specimen 
signatures of such Authorized Representatives, which incumbency certificate shall be amended by 
WRCOG whenever a person is to be added or deleted from the listing.  If WRCOG elects to give 
the Trustee Instructions using Electronic Means and the Trustee in its discretion elects to act upon 
such Instructions, the Trustee’s understanding of such Instructions shall be deemed controlling.  
WRCOG understands and agrees that the Trustee cannot determine the identity of the actual sender 
of such Instructions and that the Trustee shall conclusively presume that directions that purport to 
have been sent by an Authorized Representative listed on the incumbency certificate provided to 
the Trustee have been sent by such Authorized Representative.  WRCOG shall be responsible for 
ensuring that only Authorized Representatives transmit such Instructions to the Trustee and that 
WRCOG and all Authorized Representatives are solely responsible to safeguard the use and 
confidentiality of applicable user and authorization codes, passwords and/or authentication keys 
upon receipt by the Corporation.  The Trustee shall not be liable for any losses, costs or expenses 
arising directly or indirectly from the Trustee’s reliance upon and compliance with such 
Instructions notwithstanding such directions conflict or are inconsistent with a subsequent written 
instruction.  WRCOG agrees: (i) to assume all risks arising out of the use of Electronic Means to 
submit Instructions to the Trustee, including without limitation the risk of the Trustee acting on 
unauthorized Instructions, and the risk of interception and misuse by third parties; (ii) that it is 
fully informed of the protections and risks associated with the various methods of transmitting 
Instructions to the Trustee and that there may be more secure methods of transmitting Instructions 
than the method(s) selected by WRCOG; (iii) that the security procedures (if any) to be followed 
in connection with its transmission of Instructions provide to it a commercially reasonable degree 
of protection in light of its particular needs and circumstances; and (iv) to notify the Trustee 
immediately upon learning of any compromise or unauthorized use of the security procedures. 

(I) The Trustee will have no responsibility or liability with respect to any information, 
statements or recital in any offering memorandum or other disclosure material prepared or 
distributed with respect to the issuance of the Bonds. 

(J) The Trustee may execute any of the trusts or powers hereof and perform the duties 
required of it hereunder by or through attorneys, agents, affiliates, or receivers, and will be entitled 
to advice of counsel concerning all matters of trust and its duty hereunder, and the Trustee will not 
be answerable for the default or misconduct of any such attorney, agent, or receiver selected by it 
with reasonable care. 
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(K) The Trustee shall not be accountable for the use or application by WRCOG of any 
of the Bonds or the proceeds thereof or for the use or application of any money paid over by the 
Trustee in accordance with the provisions of this Master Indenture or any Supplemental Indenture 
or for the use and application of money received by any paying agent.    

Section 7.03. Information; Books and Accounts.  The Trustee will provide to 
WRCOG such information relating to the Bonds and the funds and accounts maintained by the 
Trustee hereunder as WRCOG may reasonably request, including, but not limited to, quarterly 
statements reporting funds held and transactions by the Trustee. 

The Trustee will keep, or cause to be kept, proper books of record and accounts, separate 
from all other records and accounts of the Trustee, in which complete and correct entries will be 
made of all transactions made by it relating to the expenditure of amounts disbursed from the 
Redemption Fund and the accounts therein. Such books of record and accounts will, upon 
reasonable notice, at all times during business hours on any Business Day be subject to the 
inspection of WRCOG and the Owners of not less than 10% of the principal amount of the Bonds 
then Outstanding, or their representatives duly authorized in writing. 

Section 7.04. Notice to Trustee.  The Trustee may conclusively rely, without 
undertaking any investigation or inquiry, and will be protected in acting or refraining from acting 
upon any notice, resolution, request, consent, order, certificate, report, electronic mail, warrant, 
bond or other paper or document reasonably believed by it to be genuine and to have been signed 
or presented by the proper party or proper parties. 

The Trustee may consult with counsel, who may be counsel to WRCOG, with regard to 
legal questions, and the opinion of such counsel will be full and complete authorization and 
protection in respect of any action taken or suffered by it hereunder in good faith and in accordance 
therewith. 

The Trustee will not be bound to recognize any person as the Owner of a Bond unless and 
until such person is the registered Owner of such Bond and such Bond is submitted for inspection, 
if required, and such Owner’s title thereto satisfactorily established, if disputed. 

Whenever in the administration of its duties under the Indenture the Trustee deems it 
necessary or desirable that a matter be proved or established prior to taking or suffering any action 
hereunder, such matter (unless other evidence in respect thereof be herein specifically prescribed) 
may, in the absence of willful misconduct on the part of the Trustee, be deemed to be conclusively 
proved and established by a certificate of an Authorized Representative of WRCOG, and such 
certificate will be full warrant to the Trustee for any action taken or suffered under the provisions 
of the Indenture or any Supplemental Indenture upon the faith thereof, but in its discretion the 
Trustee may, in lieu thereof, accept other evidence of such matter or may require such additional 
evidence as to it may seem reasonable. 

Section 7.05. Compensation; Indemnification.  WRCOG will pay to the Trustee from 
time to time reasonable compensation for all services rendered as Trustee under the Indenture, and 
also all reasonable expenses, charges, counsel fees and other disbursements, including those of the 

366



09960.00000\44235473.1 
 

 

41 
 

Trustee’s in house or other attorneys and agents, incurred in and about the performance of their 
powers and duties under the Indenture.   

WRCOG further agrees, to the extent permitted by applicable law, to indemnify and save 
the Trustee, its officers, employees, directors and agents harmless against any losses, expenses, 
costs, claims, judgments, damages, suits or liabilities which it may incur in the exercise and 
performance of its powers and duties hereunder (including, without limitation, legal fees and 
expenses) which are not due to its negligence or willful misconduct.  As security for the 
performance of the obligations of WRCOG under this section pertaining to exercise and 
performance of the powers and duties of the Trustee hereunder related to any Bond or Series of 
Bonds, the Trustee shall have a lien prior to such Bond or Series of Bonds upon all property and 
funds held or collected by the Trustee as such pertaining to such Bond or Series of Bonds, except 
funds held in trust for the payment of principal of or interest or premiums on such Bond or Series 
of Bonds. 

The obligation of WRCOG under this Section will survive resignation or removal of the 
Trustee under the Indenture and payment of the Bonds and discharge of the Indenture. 

Section 7.06. Trustee as Owner. In the event the Trustee wishes to purchase the Bonds, 
the Trustee may become the owner of any of the Bonds in its own or any other capacity with the 
same rights it would have if it were not Trustee. 
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ARTICLE VIII 
 

MODIFICATION OR AMENDMENT OF THE INDENTURE 

Section 8.01. Conditions for Amendment. 

(A) Amendment with Consent of Bond Owners.  The Indenture and the rights and 
obligations of WRCOG and of the Owners of the Bonds may be modified or amended at any time 
by a Supplemental Indenture with the written consent of the Owners of at least 60% in aggregate 
principal amount of the Bonds then Outstanding, or, alternatively, if such amendment or 
modification affects only one or more Series of Bonds, with the written consent of the Owners of 
at least a majority in aggregate principal amount of such Series (which may include Series to be 
issued contemporaneously with the amendment or modification), in each case exclusive of Bonds 
disqualified as provided in Section 8.03. 

No such modification or amendment may: 

(i) extend the maturity of any Bond or reduce the interest rate thereon, or 
otherwise alter or impair the obligation of WRCOG to pay the principal of, and the interest, 
any redemption premium or Penalties and Interest on, any Bond, without the express 
consent of the Owner of such Bond; or 

(ii) permit the creation by WRCOG of any pledge or lien upon the Assessments 
pledged to any Series of Bonds superior to or on a parity with the pledges and liens created 
for the benefit of such Series of Bonds, without the express written consent of the Owners 
of all Outstanding Bonds of such Series; or 

(iii) reduce the percentage of Bonds required for the amendment hereof; or 

(iv) amend this Section 8.01. 

Any such amendment may not modify any of the rights or obligations of the Trustee 
without its written consent. 

(B) Amendment without Consent of Bond Owners.  The Indenture and the rights and 
obligations of WRCOG and of the Owners may also be modified or amended at any time by a 
Supplemental Indenture, without the consent of any Owners, only to the extent permitted by law 
and only for any one or more of the following purposes: 

(i) Additions. To add to the covenants and agreements of WRCOG contained 
in the Indenture, other covenants and agreements thereafter to be observed, or to limit or 
surrender any right or power herein reserved to or conferred upon WRCOG, so long as 
such addition, limitation or surrender does not adversely affect any outstanding Bonds in 
any material respect, as evidenced by an opinion of Bond Counsel delivered to the Trustee. 

(ii) Not Materially Adversely Affecting Bonds.  To make modifications not 
adversely affecting any outstanding Bonds in any material respect, as evidenced by an 
opinion of Bond Counsel delivered to the Trustee. 
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(iii) Corrections. To make such provisions for the purpose of curing any 
ambiguity, or of curing, correcting or supplementing any defective provision contained in 
the Indenture, or in regard to questions arising under the Indenture, as WRCOG may deem 
necessary or desirable and not inconsistent with the Indenture, and which will not 
materially adversely affect the rights of the Owners of the Bonds as evidenced by an 
opinion of Bond Counsel delivered to the Trustee. 

(iv) Issuance of Bonds. To issue Bonds in accordance with the Indenture. 

(v) Credit Enhancements. To provide for the delivery of credit enhancements 
for one or more Bonds or Series of Bonds. 

Section 8.02. Procedure for Amendment with Written Consent of Owners.  
WRCOG and the Trustee may at any time adopt a Supplemental Indenture amending the 
provisions of the Bonds or of the Indenture, to the extent that such amendment is permitted by 
Section 8.01, to take effect when and as provided in this Section.  With respect to such 
Supplemental Indenture under this Section, the following will apply: 

(A) A copy of such Supplemental Indenture, together with a request to respective 
Owners for their consent thereto, will be mailed by first class mail, by the Trustee to each Owner 
of respective Bonds Outstanding, but failure to mail copies of such Supplemental Indenture and 
request will not affect the validity of the Supplemental Indenture when assented to as provided in 
this Section. 

(B) Such Supplemental Indenture will not become effective unless there has been filed 
with the Trustee the written consents of the Owners of at least 60% in aggregate principal amount 
of the Bonds then Outstanding or, if such amendment or modification affects only one or more 
Series of Bonds, with the written consent of the Owners of at least a majority in aggregate principal 
amount of such Series as applicable (exclusive of Bonds disqualified as provided in Section 8.03) 
and a notice has been mailed as described in subsection (A) above.  Each such consent will be 
effective only if accompanied by proof of ownership of the Bonds for which such consent is given, 
which proof will be such as is permitted by Section 10.04. 

Any such consent will be binding upon the Owner of the Bonds giving such consent and 
on any subsequent Owner (whether or not such subsequent Owner has notice thereof) unless such 
consent is revoked in writing by the Owner giving such consent or a subsequent Owner by filing 
such revocation with the Trustee prior to the date when the notice hereinafter in this Section 
provided for has been mailed. 

(C) After the Owners of the required percentage of Bonds have filed their consents to 
the Supplemental Indenture, the Trustee will mail a notice to the Owners in the manner described 
in subsection (A) above for the mailing of the Supplemental Indenture, stating in substance that 
the Supplemental Indenture has been consented to by the Owners of the required percentage of 
Bonds and will be effective as provided in this Section; provided, however, that failure to mail 
copies of this notice will not affect the validity of the Supplemental Indenture or consents thereto. 
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Proof of the mailing of such notice will be filed with the Trustee. A record, consisting of 
the papers required by this Section 8.02 to be filed with the Trustee, will be proof of the matters 
therein stated until the contrary is proved. 

The Supplemental Indenture will become effective upon the filing with the Trustee of (a) 
the proof of the required notice, and (b) an approving opinion of Bond Counsel to the effect that 
the Supplemental Indenture complies with this Section 8.02.  The Supplemental Indenture will be 
deemed conclusively binding (except as otherwise specifically provided in this Article) upon 
WRCOG and the Owners of all Bonds at the expiration of 60 days after such filing, except in the 
event of a final decree of a court of competent jurisdiction setting aside such consent in a legal 
action or equitable proceeding for such purpose commenced within such 60-day period. 

Section 8.03. Disqualified Bonds.  Bonds owned or held for the account of WRCOG, 
excepting any pension or retirement fund, will not be deemed Outstanding for the purpose of any 
consent or other action or any calculation of Outstanding Bonds provided for in this Article VIII, 
and will not be entitled to consent to, or take any other action provided for in this Article VIII; 
except that in determining whether the Trustee will be protected in relying upon any such approval 
or consent of an Owner, only Bonds which a responsible officer of the Trustee having direct 
responsibility for the administration of the Indenture actually knows to be owned by or held for 
the account of WRCOG (excepting any pension or retirement fund) will be disregarded unless all 
Bonds are so owned, in which case such Bonds will be considered Outstanding for the purpose of 
such determination. 

Upon request of the Trustee, WRCOG will specify in a certificate to the Trustee those 
Bonds disqualified pursuant to this Section and the Trustee may conclusively rely on such 
certificate. 

Section 8.04. Effect of Supplemental Indenture.  From and after the time any 
Supplemental Indenture becomes effective pursuant to this Article VIII, the Indenture will be 
deemed to be modified and amended in accordance therewith, the respective rights, duties and 
obligations under the Indenture of WRCOG and all Owners of Bonds Outstanding will thereafter 
be determined, exercised and enforced hereunder subject in all respects to such modifications and 
amendments, and all the terms and conditions of any such Supplemental Indenture will be deemed 
to be part of the terms and conditions of the Indenture for any and all purposes. 

Section 8.05. Endorsement or Replacement of Bonds Issued After Amendment.  
WRCOG may determine that Bonds issued and delivered after the effective date of any action 
taken as provided in this Article VIII may bear a notation, by endorsement or otherwise, in form 
approved by WRCOG, as to such action.  In that case, upon request of the Owner of any Bond 
Outstanding at such effective date and presentation of his or her Bond for that purpose at the 
Principal Office of the Trustee or at such other office as WRCOG may select and designate for 
that purpose, a suitable notation will be made on such Bond. 

WRCOG may determine that new Bonds, so modified as in the opinion of WRCOG is 
necessary to conform to such Owners’ action, will be prepared, executed and delivered.  In that 
case, upon request of the Owner of any Bonds then Outstanding, such new Bonds will be 
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exchanged at the Principal Office of the Trustee without cost to any Owner, for Bonds then 
Outstanding, upon surrender of such Bonds. 

Section 8.06. Amendatory Endorsement of Bonds.  The provisions of this Article VIII 
will not prevent any Owner from accepting any amendment as to the particular Bonds held by him, 
provided that due notation thereof is made on such Bonds. 

Section 8.07. Execution of Supplemental Indenture.  Prior to executing any 
Supplemental Indenture hereunder, the Trustee will be entitled to receive an opinion of Bond 
Counsel stating that the execution of such Supplemental Indenture is authorized and permitted by 
the Indenture and that all conditions precedent to the execution of such Supplemental Indenture 
have been met. 
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ARTICLE IX 
 

EVENTS OF DEFAULT; REMEDIES 

Section 9.01. Events of Default.  Any one or more of the following events will 
constitute an “Event of Default”: 

(A) Default in the due and punctual payment of the principal of or redemption premium, 
if any, on any Bond when and as the same will become due and payable, whether at maturity as 
therein expressed or from mandatory redemption; 

(B) Default in the due and punctual payment of the interest on any Bond when and as 
the same will become due and payable; or 

(C) Default by WRCOG in the observance of any of the other agreements, conditions 
or covenants on its part in the Indenture or in the Bonds contained, and the continuation of such 
default for a period of thirty (30) days after WRCOG has been given notice in writing of such 
default by the Trustee or any Owner; provided, however, if in the reasonable opinion of WRCOG 
the failure stated in the notice can be corrected, but not within such thirty (30) day period, such 
failure shall not constitute an Event of Default if corrective action is instituted by WRCOG within 
such thirty (30) day period and WRCOG shall thereafter diligently and in good faith cure such 
failure within a reasonable period of time, such period of time not to exceed one hundred eighty 
(180) days after such default notice is delivered to WRCOG . 

Section 9.02. Remedies of Owners.  Following the occurrence of an Event of Default, 
any Owner will have the right (and the right to instruct the Trustee, subject to the Trustee’s rights 
under Section 7.02(E) hereof) for the equal benefit and protection of all Owners similarly situated: 

(A) By mandamus or other suit or proceeding at law or in equity to enforce its, his or 
her rights against WRCOG and any of the members, officers and employees of WRCOG, and to 
compel WRCOG or any such members, officers or employees to perform and carry out their duties 
under Chapter 29 or the Bond Act and their agreements with the Owners as provided in the 
Indenture; or 

(B) By suit in equity to enjoin any actions or things that are unlawful or violate the 
rights of the Owners. 

(C) To exercise every power and remedy available to it under Chapter 29 or the Bond 
Act. 

Nothing in this article or in any other provisions of the Indenture or in the Bonds will affect 
or impair the obligation of WRCOG, which is absolute and unconditional, to pay the interest, 
redemption premium (if any), and Penalties and Interest on and principal of the Bonds to the 
respective owners of the Bonds when due, as herein provided, out of the Related Assessments 
pledged for such payment, or affect or impair the right of action, which is also absolute and 
unconditional, of such Owners to institute suit to enforce such payment by virtue of the contract 
embodied in the Bonds and in the Indenture. 
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A waiver by any Owner of any default or breach of duty or contract will not affect any 
subsequent default or breach of duty or contract, or impair any rights or remedies on any such 
subsequent default or breach.  No delay or omission by any Owner to exercise any right or power 
accruing upon any default will impair any such right or power and it will not be construed to be a 
waiver of any such default or an acquiescence therein, and every power and remedy conferred 
upon the Owners by Chapter 29 or the Bond Act or by this article may be enforced and exercised 
from time to time and as often as will be deemed expedient by the Owners. 

If any suit, action or proceeding to enforce any right or exercise any remedy is abandoned 
or determined adversely to the Owners, WRCOG and the Owners will be restored to their former 
positions, rights and remedies as if such suit, action or proceeding had not been brought or taken.  
No remedy herein conferred upon or reserved to the Owners is intended to be exclusive of any 
other remedy.  Every such remedy will be cumulative and will be in addition to every other remedy 
given hereunder or now or hereafter existing, at law or in equity or by statute or otherwise, and 
may be exercised without exhausting and without regard to any other remedy conferred by Chapter 
29, the Bond Act or any other law. In any suit, action or proceeding to enforce the provisions of 
this Master Indenture, the prevailing party shall be entitled to receive reasonable attorney’s fees. 
In no event will the Trustee have any responsibility to cure or cause WRCOG or any other person 
or entity to cure an Event of Default hereunder. 

Section 9.03. Application of Funds After Default. If an Event of Default shall occur 
and be continuing with respect to a Series of Bonds, all monies held or thereafter received by the 
Trustee with respect to such Series of Bonds, and any other funds then held or thereafter received 
by the Trustee with respect to such Series of Bonds under any of the provisions of this Master 
Indenture shall be applied in the following order: 

(A) To the payment of any expenses necessary in the opinion of the Trustee to protect 
the interests of the Owners of such Series of Bonds and payment of reasonable fees and expenses 
of the Trustee (including reasonable fees and disbursements of its accountants and counsel) 
incurred with respect to such Series of Bonds in and about the performance of its powers and duties 
under the Indenture; 

(B) To the payment of Administrative Expenses of such Series of Bonds; 

(C) To the payment of the principal of and interest then due on such Series of Bonds, 
in accordance with the provisions of this Master Indenture, in the following order of priority: 

(i) First: To the payment to the persons entitled thereto of all installments of 
interest then due on such Series of Bonds, as applicable, in the order of the maturity of such 
installments, and, if the amount available shall not be sufficient to pay in full any 
installment or installments maturing on the same date, then to the payment thereof ratably, 
according to the amounts due thereon, to the persons entitled thereto, without any 
discrimination or preference; and 

(ii) Second: To the payment to the persons entitled thereto of all installments of 
unpaid principal of such Series of Bonds, as applicable, which shall have become due, 
whether at maturity or redemption, and, if the amount available shall not be sufficient to 
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pay in full all of such Series of Bonds together with such interest, then to the payment 
thereof ratably, according to the amounts of principal due on such date to the persons 
entitled thereto, without any discrimination or preference; and 

(iii) Third: If there shall exist any remainder after the foregoing payments, such 
remainder shall be paid to WRCOG as directed in a Certificate of WRCOG. 
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ARTICLE X 
 

MISCELLANEOUS 

Section 10.01. Discharge of Indenture.  Subject to the provisions of Section 2.03 hereof 
regarding redemption, if WRCOG pays and discharges the entire indebtedness on all or a portion 
of any Bonds or Series of Bonds Outstanding in any one or more of the following ways: 

(A) by paying or causing to be paid the principal of (including any Sinking Account 
Payments) and interest and any redemption premium on, all Bonds or Series of Bonds Outstanding, 
as and when the same become due and payable; 

(B) by irrevocably depositing with the Trustee, in trust, at or before maturity, money 
which, together with the amounts then on deposit in the funds and accounts provided for in Section 
4.01, is fully sufficient to pay such Bonds or Series of Bonds Outstanding, including all principal 
(including Sinking Account Payments), interest and any applicable redemption premiums with 
respect to such Bond or Series of Bonds being discharged or defeased; or 

(C) by irrevocably depositing with the Trustee, in trust, cash and Federal Securities in 
such amount as WRCOG may determine, as confirmed by an independent certified public 
accountant, will, together with the interest to accrue thereon and moneys then on deposit in the 
fund and accounts provided for in Section 4.01, be fully sufficient to pay and discharge the 
indebtedness on such Bonds or Series of Bonds, including all principal, Sinking Account 
Payments, interest and any applicable redemption premiums with respect to the Bond or Series of 
Bonds being discharged or defeased, at or before their respective maturity dates; 

and if such Bonds or Series of Bonds are to be redeemed prior to the maturity thereof notice of 
such redemption has been given as required by the Indenture (or provision satisfactory to the 
Trustee has been made for the giving of such notice), then, at the election of WRCOG, and 
notwithstanding that any Bonds or Series of Bonds have not been surrendered for payment, the 
pledge of the Assessments and other funds provided for in the Indenture and all other obligations 
of WRCOG under the Indenture with respect to all Bonds or Series of Bonds Outstanding will 
cease and terminate, except only: (i) the obligation of WRCOG to pay or cause to be paid to the 
Owners of the Bonds not so surrendered and paid all sums due thereon and (ii) the obligation of 
WRCOG to pay or cause to be paid all amounts owing to the Trustee pursuant to Section 7.05 
hereof. 

If all Bonds or Series of Bonds outstanding are discharged pursuant to this Section, 
thereafter the Related Assessments will not be payable to the Trustee.  Notice of election to 
discharge the Indenture with respect to such Bond or Series of Bonds will be filed with the Trustee. 

Any funds thereafter held by the Trustee upon payment of all fees and expenses of the 
Trustee, which are not required for said purpose, will be paid over to WRCOG to be used by 
WRCOG as provided in Chapter 29 and the Bond Act. 

Section 10.02. Benefits of Agreement Limited to Parties.  Nothing in the Indenture, 
expressed or implied, is intended to give to any person other than WRCOG, the Trustee and the 
Owners, any right, remedy or claim under or by reason of the Indenture.  Any covenants, 
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stipulations, promises or agreements in the Indenture contained by and on behalf of WRCOG will 
be for the sole and exclusive benefit of the Owners and the Trustee. 

Section 10.03. Successor is Deemed Included in All Reference to Predecessor.  
Whenever in the Indenture or any Supplemental Indenture either WRCOG or the Trustee is named 
or referred to, such reference will be deemed to include the successors or assigns thereof, and all 
the covenants and agreements in the Indenture contained by or on behalf of WRCOG or the Trustee 
will bind and inure to the benefit of the respective successors and assigns thereof whether so 
expressed or not. 

Section 10.04. Execution of Documents and Proof of Ownership by Owners.  Any 
request, declaration or other instrument which the Indenture may require or permit to be executed 
by Owners may be in one or more instruments of similar tenor, and will be executed by Owners in 
person or by their attorneys appointed in writing. 

Except as otherwise herein expressly provided, the fact and date of the execution by any 
Owner or his attorney of such request, declaration or other instrument, or of such writing 
appointing such attorney, may be proved by the certificate of any notary public or other officer 
authorized to take acknowledgments of deeds to be recorded in the state in which he purports to 
act, that the person signing such request, declaration or other instrument or writing acknowledged 
to him the execution thereof, or by an affidavit of a witness of such execution, duly sworn to before 
such notary public or other officer. 

The ownership of registered Bonds and the amount, maturity, number and date of holding 
the same will be proved by the registry books. 

Any consent, request, declaration or other instrument or writing of the then registered 
Owner of any Bond will bind all future Owners of such Bond in respect of anything done or 
suffered to be done by WRCOG or the Trustee in good faith and in accordance therewith. 

Section 10.05. Waiver of Personal Liability.  No member, officer, agent or employee of 
WRCOG will be individually or personally liable for the payment of the principal of, or interest 
or any redemption premium on, the Bonds; but nothing herein contained will relieve any such 
member, officer, agent or employee from the performance of any official duty provided by law. 
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Section 10.06. Notices to and Demand on Authority and Trustee.  All notices or 
communications herein required or permitted to be given to WRCOG or the Trustee shall be in 
writing and shall be deemed to have been sufficiently given or served for all purposes  upon actual 
receipt by being deposited, postage prepaid, in a post office letter box, addressed as follows: 

If to WRCOG: Western Riverside Council of Governments 
1955 University Avenue, Suite 200 
Riverside, CA 92507 
Attention:  Executive Director 

If to the Trustee: Wilmington Trust, National Association. 
[Address] 
Attention:  [Insert] 

Section 10.07. Partial Invalidity.  If any one or more of the provisions contained in the 
Indenture or in the Bonds shall for any reason be held to be invalid, illegal or unenforceable in any 
respect, then such provision or provisions shall be deemed severable from the remaining provisions 
contained in the Indenture and such invalidity, illegality or unenforceability shall not affect any 
other provision of the Indenture, and the Indenture shall be construed as if such invalid or illegal 
or unenforceable provision had never been contained herein.  WRCOG hereby declares that it 
would have entered into the Indenture and each and every other Section, paragraph, sentence, 
clause or phrase hereof and authorized the issuance of the Bonds pursuant thereto irrespective of 
the fact that any one or more Sections, paragraphs, sentences, clauses or phrases of the Indenture 
may be held illegal, invalid or unenforceable. 

Section 10.08. Unclaimed Moneys.  Notwithstanding any provisions of the Indenture, 
any moneys held by the Trustee in trust for the payment of the principal of, or interest on, any 
Bonds and remaining unclaimed for two years after the principal of all of the Bonds has become 
due and payable (whether at maturity or upon call for redemption as provided in the Indenture), if 
such moneys were so held at such date, or two years after the date of deposit of such moneys if 
deposited after said date when all of the Bonds became due and payable, shall be repaid to 
WRCOG (without liability for interest) free from the trusts created by the Indenture upon receipt 
of an indemnification agreement acceptable to WRCOG and the Trustee indemnifying the Trustee 
with respect to claims of Owners of Bonds which have not yet been paid, and all liability of the 
Trustee with respect to such moneys shall thereupon cease; provided, however, that before the 
repayment of such moneys to WRCOG as aforesaid, the Trustee may (at the cost of WRCOG) first 
mail, by first class mail postage prepaid, to the Owners of Bonds which have not yet been paid, at 
the respective addresses shown on the Registration Books, a notice, in such form as may be deemed 
appropriate by the Trustee with respect to the Bonds so payable and not presented and with respect 
to the provisions relating to the repayment to WRCOG of the moneys held for the payment thereof. 

Section 10.09. Applicable Law.  The Indenture will be governed by and enforced in 
accordance with the laws of the State of California applicable to contracts made and performed in 
the State of California. 

Section 10.10. Content of Certificates.  Every certificate with respect to compliance 
with a condition or covenant provided for in this Master Indenture shall include (a) a statement 
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that the person or persons making or giving such certificate have read such covenant or condition 
and the definitions herein relating thereto; (b) a brief statement as to the nature and scope of the 
examination or investigation upon which the statements or opinions contained in such certificate 
are based; (c) a statement that, in the opinion of the signers, they have made or caused to be made 
such examination or investigation as is necessary to enable them to express an informed opinion 
as to whether or not such covenant or condition has been complied with; and (d) a statement as to 
whether, in the opinion of the signers, such condition or covenant has been complied with. 

Any such certificate made or given by an officer of WRCOG may be based, insofar as it 
relates to legal matters, upon a certificate or opinion of or representations by counsel, unless such 
officer knows that the certificate or opinion or representations with respect to the matters upon 
which his certificate may be based, aforesaid, are erroneous, or in the exercise of reasonable care 
should have known that the same were erroneous. Any such certificate or opinion or representation 
made or given by counsel may be based, insofar as it relates to factual matters, on information with 
respect to which is in the possession of WRCOG, or upon the certificate or opinion of or 
representations by an officer or officers of WRCOG, unless such counsel knows that the certificate 
or opinion or representations with respect to the matters upon which his certificate, opinion or 
representation may be based, as aforesaid, are erroneous, or in the exercise of reasonable care 
should have known that the same were erroneous. 

Section 10.11. Conclusive Evidence of Regularity.  The issuance of each Series of 
Bonds pursuant to the Indenture will constitute conclusive evidence of the regularity of all 
proceedings under Chapter 29 and the Bond Act relative to their issuance and the levy of the 
Related Assessments. 

Section 10.12. Payment on Business Day.  In any case where the date of the maturity of 
interest or of principal, including Sinking Account Payments, (and redemption premium, if any) 
of the Bonds or the date fixed for redemption of any Bonds or the date any action is to be taken 
pursuant to the Indenture is other than a Business Day, the payment of interest or principal, 
including Sinking Account Payments, (and any redemption premium) or the action need not be 
made on such date but may be made on the next succeeding day which is a Business Day with the 
same force and effect as if made on the date required and no additional interest will accrue from 
such Interest Payment Date until such Business Day. 

Section 10.13. Counterparts.  This Master Indenture may be executed in any number of 
counterparts and each of such counterparts shall for all purposes be deemed to be an original; and 
all such counterparts, or as many of them as WRCOG and the Trustee shall preserve undestroyed, 
shall together constitute but one and the same instrument. 

***************** 
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IN WITNESS WHEREOF, WRCOG and the Trustee have caused this Master Indenture 
to be executed, all as of the date first written above. 

 WESTERN RIVERSIDE COUNCIL OF 
GOVERNMENTS 
 
 
 
 

Director of Energy & Environmental 
Programs 

 
 
 WILMINGTON TRUST, NATIONAL 

ASSOCIATION, as Trustee 

By: 
Authorized Representative 

 
 

379



09960.00000\44235473.1 
 

 

 

MASTER INDENTURE 

EXHIBIT A 

FORM OF SUPPLEMENTAL INDENTURE 

 
SUPPLEMENTAL INDENTURE NO. [_] 

between the 

 

WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 

 

and 

 

Wilmington Trust, National Association 

as trustee 

 

Dated as of [     ], 20__ 

 

Relating to 

WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 
PACE LOAN GROUP, LLC COMMERCIAL PACE PROGRAM 

LIMITED OBLIGATION IMPROVEMENT BONDS 
SERIES ___ 

(First Commercial Property Tranche) 

 
(Supplemental to the MASTER INDENTURE, dated as of _____________, 20__) 
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SUPPLEMENTAL INDENTURE NO. [__] 

THIS SUPPLEMENTAL INDENTURE NO. [__], dated as of [     ], 20__ (this 
“Supplemental Indenture”), is made by and between the WESTERN RIVERSIDE COUNCIL 
OF GOVERNMENTS, a joint exercise of powers agency duly organized and existing under and 
by virtue of the laws of the State of California (the “WRCOG”), and WILMINGTON TRUST, 
NATIONAL ASSOCIATION., a national banking association organized and existing under the 
laws of the United States of America [or insert type of entity] (the “Trustee”); 

B A C K G R O U N D: 

WHEREAS, WRCOG and the Trustee have executed and delivered a Master Indenture, 
dated as of __________, 20__, , by and between WRCOG and the Trustee (the “Master 
Indenture”), to provide for the terms and conditions of the issuance by WRCOG of one or more 
Series of Bonds (as defined in the Master Indenture) from time to time; 

WHEREAS, in order to provide for the authentication and delivery of the Series ___ 
Bonds, to establish and declare the terms and conditions upon which the Series ___ Bonds are to 
be issued, to secure the Series ___ Bonds by a lien and charge upon (i) the Assessment or 
Assessments (as defined in the Assessment Contract(s) with respect to the Participating Parcel(s) 
set forth on Exhibit A hereto, the “Assessment” herein) together with all revenues, moneys, 
accounts receivable, contractual rights to payment, recoveries and other rights to payment of 
whatever kind with respect to such Assessment or Assessments or the Assessment Contract(s) with 
respect to the Participating Parcel(s) set forth on Exhibit A hereto (except amounts required 
hereunder to be deposited into the Administrative Expense Account of the Program Fund) that are 
or may be owed to, or collected or received by, WRCOG or any other entity acting on WRCOG’s 
behalf, including, without limitation, any amounts relating thereto that may be held in the 
Depositary Account, the Assessment Installments, a Prepayment of the Assessment, the 
foreclosure on a Participating Parcel(s) set forth on Exhibit A hereto on which an Assessment has 
been levied, or any other payment or recovery with respect to an Assessment from any other source 
but excluding Annual Assessment Administrative Fees, and (ii) the Redemption Fund and all 
monies, securities or contractual or other rights to payment that are or may be owed or credited to, 
or deposited in, the Redemption Fund, or owed to, or collected, recovered, received or held by, 
any other person that is required to credit to or deposit such monies or securities in the Redemption 
Fund by Chapter 29, the Bond Act or the terms of the Indenture attributable to proceeds of the 
Series ___ Bonds, such Assessment or Assessments and such Assessment Contract(s) with respect 
to the Participating Parcel(s) set forth on Exhibit A hereto, in each case, derived from the 
Assessment Installments, a Prepayment of the Assessment, penalties and interest with respect to 
any delinquent Assessment Installment, the foreclosure on a Participating Parcel(s) set forth on 
Exhibit A hereto on which an Assessment has been levied, or payments pursuant to a Teeter Plan 
with respect to Assessments, if applicable, including any amounts relating thereto that may be held 
in the Depositary Account (the foregoing items in (i) and (ii) above collectively referred to as the 
“Series ___ Bond Collateral”), the Executive Committee has authorized the execution and delivery 
of this Supplemental Indenture;  

WHEREAS, all acts and proceedings required by law and the Master Indenture necessary 
to make the Series ___ Bonds, when executed by WRCOG and authenticated and delivered by the 
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Trustee, the duly issued, valid, binding and legal special obligations of WRCOG, and to constitute 
this Supplemental Indenture a valid and binding agreement for the uses and purposes herein set 
forth, in accordance with its terms, have been done and taken; and the execution and delivery of 
this Supplemental Indenture have been in all respects duly authorized; and 

NOW, THEREFORE, in consideration of the premises and the mutual covenants 
contained herein, the parties hereto hereby agree as follows: 

 
DEFINITIONS; AUTHORIZATION AND PURPOSE OF SERIES ___ BONDS; EQUAL 

SECURITY; COVENANTS 

Section 1.01.  Definitions.  Unless the context clearly otherwise requires or unless 
otherwise defined in this Supplemental Indenture, the capitalized terms in this Supplemental 
Indenture will have the respective meanings that such terms have in the Master Indenture.   

“Closing Date” means the date of initial issuance and delivery of the Series ___ Bonds 
hereunder. 

“Interest Payment Dates” means the dates indicated in Appendix 1. 

Optional: Only applies if a Reserve Fund is established for the Series of Bonds. 

[“Series ___ Bond Reserve Requirement” means, initially, $_________.] 

“Series ___ Bonds” means the Western Riverside Council of Governments PACE Loan 
Group, LLC Commercial Pace Program Limited Obligation Improvement Bonds, Series 20__ 
(First Commercial Property Tranche) issued pursuant to this Supplemental Indenture. 

Section 1.02.  Interpretation.  Section 1.03 of the Master Indenture shall govern 
interpretation of this Supplemental Indenture. 

Section 1.03.  Authorization.  Each of the parties represents and warrants that it has full 
legal authority and is duly empowered to enter into this Supplemental Indenture and has taken all 
actions necessary to authorize the execution of this Supplemental Indenture by the officers and 
persons signing it. 

Section 1.04.  Representations of WRCOG.  WRCOG hereby warrants and represents 
on the date hereof as follows: 

(A) WRCOG is a joint powers authority duly organized, duly constituted and validly 
existing under the laws of the State of California, and has the full legal right, authority and power 
to enter into and carry out the terms and conditions of this Supplemental Indenture.  

(B) No approval of, or consent from, any governmental authority (other than 
WRCOG’s governing body) is required for the execution, delivery or performance by WRCOG of 
this Supplemental Indenture. 
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(C) The Indenture, when executed and delivered by WRCOG, shall be duly and validly 
authorized, executed and delivered by WRCOG. 

(D) The execution, delivery and performance by WRCOG of this Supplemental 
Indenture and the performance by WRCOG of its obligations under the Indenture and the 
transactions contemplated hereby and thereby: 

(i) do not contravene any provisions of law applicable to WRCOG, and  

(ii) do not conflict with, and will not result (with or without the giving of notice 
or passage of time or both) in the breach of or constitute a default or require any consent 
under any credit agreement, indenture, mortgage, purchase agreement, deed of trust, 
security agreement, lease, guarantee or other instrument to which WRCOG is a party, by 
which WRCOG may be bound or to which WRCOG or its property may be subject. 

(E) The Indenture constitutes the legal, valid and binding obligation of WRCOG, 
enforceable against WRCOG in accordance with its terms, except as limited by applicable 
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of 
creditors’ rights generally, and by applicable laws and judicial decisions which may affect the 
remedies provided in the Indenture.  

(F) WRCOG has complied with Section 3.04 of the Master Indenture in connection 
with the issuance of the Series ___ Bonds, and the aggregate initial principal amount of Bonds 
issued under the Master Indenture, after giving effect to the Series ___ Bonds, will be as indicated 
in Section 2.01(a) of Appendix 1. 

(G) Each of the Assessment Contract(s) with respect to the Participating Parcel(s) set 
forth on Exhibit A hereto was executed and delivered by WRCOG in compliance with the 
requirements of the Bond Act, the Program Report, all relevant and applicable laws and regulations 
of the federal government and the State of California and all relevant and applicable resolutions of 
WRCOG. 

(H) Based on the information provided to WRCOG by, and representations of, the 
Property Owners (as defined in the Assessment Contract(s) with respect to the Participating 
Parcel(s) set forth on Exhibit A hereto), the transactions represented by the Assessment Contract(s) 
with respect to the Participating Parcel(s) set forth on Exhibit A hereto, such Participating Parcels 
and such Property Owners satisfy all eligibility criteria under and underwriting requirements of 
the Bond Act, the Program Report and all other relevant and applicable laws and regulations of 
the federal government and the State of California, and all relevant and applicable resolutions of 
WRCOG necessary to participate in the Program.  

(I) The Series __ Bonds are limited obligation improvement bonds governed by the 
provisions of the Indenture, the Act and the Bond Act and have been issued in accordance with 
and in satisfaction of all applicable terms and underwriting criteria for such bonds set forth in the 
Indenture, the Bond Act and all other relevant and applicable laws and regulations of the federal 
government and the State of California, the Program Report and all relevant and applicable 
resolutions of WRCOG. 
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(J) Without limiting Section 5.01(C) of the Master Indenture, WRCOG, either directly 
or through the Program Administrator or its other agents, has taken and shall continue to take all 
commercially reasonable steps necessary to ensure that all amounts owed under any and all 
Assessment Contract(s) with respect to the Participating Parcel(s) set forth on Exhibit A hereto are 
accurately and timely entered on the tax roll of the applicable County. 

 
ISSUANCE OF SERIES ___ BONDS 

Section 2.01.  Terms of Series ___ Bonds. 

(A) The Series ___ Bonds authorized to be issued by WRCOG under and subject to the 
Bond Act and the terms of the Master Indenture, as supplemented and amended, and this 
Supplemental Indenture will be designated the Western Riverside Council of Governments PACE 
Loan Group, LLC Commercial Pace Program Limited Obligation Improvement Bonds, Series 
20__- ([First] Commercial Property Tranche)”, and will be issued in the original principal amount 
as indicated in Appendix 1. 

The Series ___ Bonds shall be issued as fully registered Bonds without coupons.  

(B) The Series ___ Bonds will be dated the Closing Date and will be payable on the 
Payment Dates and in the principal amounts, and will bear interest at the rate per annum (with 
accrued and unpaid interest payable on each Payment Date in accordance with Sections 2.02(B) 
and (C) of the Master Indenture), set forth in the schedule indicated in Appendix 1. 

Section 2.02.  Redemption of Series ___ Bonds. 

(A) The Series __ Bonds are subject to mandatory redemption, as a whole or in part, 
from Prepayments and optional redemption as permitted herein below from amounts on deposit in 
the Redemption Fund, in each case as set forth in Appendix 1 hereof . 

The Series ___ Bonds, or any part thereof, are subject to optional redemption only in the 
following circumstances: 

(i) WRCOG shall give written notice to the Owner(s) and the Program 
Administrator of its intention to optionally redeem the Series ___ Bonds, as a whole or in 
part, and both the Owner(s) and the Program Administrator shall have provided their 
written consent to such redemption not less than 60 days prior to the proposed redemption 
date; or 

(ii) (a)  WRCOG shall give written notice to both the Owner(s) and the Program 
Administrator that the Annual Assessment Administrative Fee shall be insufficient to pay 
the Administrative Expenses for each such Bond Year throughout the remaining term of 
the Series ___ Bonds and that WRCOG intends to optionally redeem the Series ___ Bonds, 
as a whole or in part, for the purpose of providing the funds necessary to cover such deficit 
from the interest rate savings to be achieved by such redemption and requesting that 
Owner(s), the Program Administrator or both agree to be contractually bound to provide 
the funds necessary to cover such deficit; and 
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(b) Neither the Owner(s) or the Program Administrator agree 
individually or collectively to be contractually bound to provide funds necessary to cover 
such deficit. 

The Series ___ Bonds are not otherwise subject to optional redemption prior to maturity. 

(B) Except as otherwise set forth in this Section 2.02 and in Appendix 1 hereto, Section 
2.03 of the Master Indenture will govern redemption of the Series ___ Bonds. 

Section 2.03.  Form of Series ___ Bonds. The Series ___ Bonds, the Trustee's certificate 
of authentication, and the assignment to appear thereon, will be substantially in the form set forth 
in Exhibit B attached hereto and by this reference incorporated herein, with necessary or 
appropriate variations, omissions and insertions, as permitted or required by this Supplemental 
Indenture, the Resolution of Issuance and the Bond Act. 

Section 2.04.  Validity of Bonds. The validity of the authorization and issuance of the 
Series ___ Bonds will not be dependent upon the installation or operation of the Improvements (as 
defined in the Assessment Contract(s) with respect to the Participating Parcel(s) set forth on 
Exhibit A hereto) or upon the performance by any person of such person’s obligation with respect 
to the Improvements. 

Section 2.05.  Registration of Series ___ Bonds. The Series __ Bonds shall be registered 
in the name of the Initial Purchaser indicated in Appendix 1. 

 
USE OF PROCEEDS 

Section 3.01.  Issuance of Series ___ Bonds.  Upon the execution and delivery of this 
Supplemental Indenture and satisfaction of the requirements for issuance of a Series of Bonds 
under Section 3.04 of the Master Indenture, WRCOG will execute and deliver the Series ___ 
Bonds in the aggregate principal amount as indicated in Appendix 1 to the Trustee for 
authentication and delivery to the Initial Purchaser thereof as indicated in Appendix 1. 

Section 3.02.  Application of Proceeds of Sale of Series ___ Bonds.  Upon the receipt of 
payment for the Series ___ Bonds on the Closing Date, the Trustee will apply the proceeds of sale 
thereof (being an amount equal to the principal amount of the Series ___ Bonds) as indicated in 
Appendix 1. 
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ADDITIONAL PROVISIONS 

Section 4.01.  Applicable Law.  This Supplemental Indenture will be governed by and 
enforced in accordance with the laws of the State of California applicable to contracts made and 
performed in the State of California. 

Section 4.02.  Conflict with Bond Act.  In the event of a conflict between any provisions 
of this Supplemental Indenture with any provision of the Bond Act as in effect on the Closing 
Date, the provision of the Bond Act will prevail over the conflicting provision of this Supplemental 
Indenture. 

Section 4.03.  Conclusive Evidence of Regularity.  Series ___ Bonds issued pursuant to 
this Supplemental Indenture will constitute conclusive evidence of the regularity of all proceedings 
under the Bond Act relative to their issuance and the levy of the Assessment (as defined in the 
Assessment Contract(s) with respect to the Participating Parcel(s) set forth on Exhibit A hereto). 

Section 4.04.  Confirmation of Master Indenture; Conflict With Master Indenture. 
All representations, covenants, warranties and other provisions of the Master Indenture, as 
previously amended and supplemented, unless specifically amended, modified or supplemented 
by this Supplemental Indenture, are hereby confirmed as applicable to this Supplemental 
Indenture. In the event of any conflict between the provisions of this Supplemental Indenture and 
the Master Indenture, the provisions of this Supplemental Indenture will govern. 

Section 4.05.  Counterparts.  This Supplemental Indenture may be executed in 
counterparts, each of which will be deemed an original. 
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IN WITNESS WHEREOF, WRCOG and the Trustee have caused this Supplemental 
Indenture to be executed, all as of the date first written above. 

 
WESTERN RIVERSIDE COUNCIL OF 
GOVERNMENTS 
 
 
 
By:    
 Authorized Representative 
 
 
 
 
Wilmington Trust, National Association, as 
Trustee 
 
 
 
By:     
 Authorized Signatory 
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APPENDIX 1 
BOND SPECIFICS 

 
Article I 

Section 1.01.  Definitions 

Interest Payment Dates: Interest on the Series __ Bonds is due and payable on March 2 
and September 2 of each year, commencing on [DATE].  

Principal of the Series __ Bonds is due on September 2 in the years identified below. 

Article II 

Section 2.01.  Terms of Series ___ Bonds. 

(a) Original principal amount of the Series ___ Bonds is $_______  and the aggregate 
principal amount of all Bonds issued under the Master Indenture, after giving effect 
to the Series ___ Bonds, is $________. 

(b) Interest Rate _______ is:[_______%]. [The Series ___ Bonds shall be payable at 
the rates _____, and will be payable on each Interest Payment Date, pursuant to 
Debt Service Schedule set forth on Attachment A to the Series ___ Bond]. 

(c) Interest on each Bond will be computed on the basis of a [360 day year of actual number 
of days in the period] [actual number of days in the year and actual number of days in 
the period]. 

Section 2.02.  Redemption of Series ___ Bonds. 

(a) Mandatory Prepayment Redemption.  The Series ___ Bonds will be redeemed, as 
a whole or in part, and paid in advance of maturity, from amounts received by WRCOG as a 
Prepayment of the Assessment, on any Interest Payment Date, at a price equal to: 

(i) 100% of the principal amount of the Series ___ Bonds to be prepaid;  

(ii) accrued but unpaid interest to the date of redemption, unless sooner 
surrendered, in which event said interest will be paid to the date of payment, all in the manner and 
as provided in the Bond Act; and 

(iii) a redemption premium equal to ___%. 

Upon redemption of the Series ___ Bonds as set forth in this subsection, WRCOG shall 
cause the Initial Assessment to be reduced in an amount equal to the principal amount of the Series 
___ Bonds redeemed. 

(b) Optional Redemption.  The Series ___ Bonds are subject to optional redemption 
pursuant to the Indenture, as a whole or in part, on any Interest Payment Date occurring on or after 
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ten years after the Closing Date from funds derived by WRCOG from any source other than 
Related Prepayments, at a price equal to: 

(i) 100% of the principal amount of the Series ___ Bonds to be prepaid;  

(ii) accrued but unpaid interest to the date of redemption, unless sooner 
surrendered, in which event said interest will be paid to the date of payment, all in the manner and 
as provided in the Bond Act; and 

(iii) a redemption premium, unless waived or reduced as consented by the Bond 
Owner equal to the following: 

if made between the Closing Date and the date that is ten years after the Closing 
Date, 5.00% of the amount to be prepaid; 

if made after the date that is eleven years after the Closing Date until the date that 
is twelve years after the Closing Date, 4.00% of the amount to be prepaid;  

if made after the date that is twelve years after the Closing Date until the date that 
is thirteen years after the Closing Date, 3.00% of the amount to be prepaid; 

if made after the date that is thirteen years after the Closing Date until the date that 
is fourteen years after the Closing Date, 2.00% of the amount to be prepaid; 

if made after the date that is fourteen years after the Closing Date until the date that 
is fifteen years after the Closing Date, 1.00% of the amount to be prepaid; 

if made after the date that is fifteen years after the Closing Date, 0.00% of the 
amount to be prepaid. 

(c) Extraordinary Mandatory Redemption from Excess Program Account Proceeds.  
The Series ___ Bonds will be redeemed, as whole or in part, and paid in advance of maturity, from 
amounts received by WRCOG as Excess Program Account Proceeds relating to this Bond and the 
Related Assessment Contract, on any Interest Payment Date, at a price equal to: 

(i) 100% of the principal amount of the Series ___ Bonds to be prepaid;  

(ii) accrued but unpaid interest to the date of redemption, unless sooner 
surrendered, in which event said interest will be paid to the date of payment, all in the manner and 
as provided in the Bond Act; and  

(iii) a redemption premium equal to ____%. 

(d) Mandatory Sinking Account Redemption. All the Series ___ Bonds constitute 
Term Bonds, which will be subject to mandatory redemption in part by lot, from Sinking Account 
Payments made by WRCOG from the Redemption Fund, at a redemption price equal to the 
principal amount thereof to be redeemed, without premium, in the aggregate respective principal 
amounts, as shown in Attachment A. 
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However, if the Series ___ Bonds have been redeemed pursuant to an optional redemption 
or a mandatory prepayment redemption, the total amount of all future Sinking Account Payments 
relating to such maturity will be reduced by the aggregate principal amount of Term Bonds of such 
maturity so redeemed, to be allocated among such Sinking Account Payments on a pro rata basis 
in Authorized Denominations as determined by the Trustee, notice of which determination will be 
given by the Trustee to WRCOG. 

Section 2.03.  Registration of Series ___ Bonds.   

The name of the Initial Purchaser is ___________. 

Article III  

Section 3.01.  Application of Proceeds of Sale of Series ___ Bonds.   

(a) $_____ to the Capitalized Interest Account for the Series ___ Bonds within the 
Redemption Fund representing capitalized interest on the Series ___ Bonds. 

(b) $______ to the Costs of Issuance Account for the Series ___ Bonds within the 
Program Fund established pursuant to the Master Indenture.  

(c) $______ to the Program Account for the Series ___ Bonds within the Program 
Fund established pursuant to the Master Indenture. 

(d) $_____ to the Administrative Expense Account of the Program Fund established 
pursuant to the Master Indenture.  

[Unless otherwise instructed by WRCOG, each such account will be established for 
accounting purposes only.] 

Optional:  Utilized only if Reserve Fund established for the Series ___ Bonds. 

[(e) $_____ to the Series Bond Reserve Fund established pursuant to this 
Supplemental Indenture.] 

Optional: Utilized only if Reserve Fund established for the Series ___ Bonds. 

[Article IV 

Section 4.01.  Series Bond Reserve Fund 

(A) General. The Trustee shall establish and maintain the Series Bond Reserve Fund 
in trust separate and distinct from the other funds and accounts established hereunder. Except as 
provided below, all moneys in the Series Bond Reserve Fund shall be used and withdrawn by the 
Trustee solely for the purpose of paying the interest on or the principal of the Series __ Bonds in 
the event that insufficient moneys are available in the Assessment Collection Account for the 
Series ___ Bonds within the Redemption Fund for such purpose or for the redemption or payment 
of Series ___ Bonds under subparagraph (E) below. 
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(B) Investment; Maintenance of Funds in the Series ___ Bond Reserve Fund.  Moneys 
in the Series ___ Bond Reserve Fund shall be invested in Permitted Investments with a maturity 
of not greater than five years as directed in a Certificate of WRCOG; in the absence of direction, 
the Trustee shall invest such funds in a Permitted Investment described in clause (h) of the 
definition.  The Trustee shall retain in the Series ___ Bond Reserve Fund all earnings on amounts 
on deposit in the Series ___ Bond Reserve Fund until the amount on deposit in the Series ___ Bond 
Reserve Fund exceeds the Series ___ Bond Reserve Requirement, then the amount in excess of 
the Series ___ Bond Reserve Requirement shall be transferred to the Assessment Collection 
Account for the Series ___ Bonds within the Redemption Fund. 

Notwithstanding any other provision hereof, the failure to maintain an amount in the 
Series ___ Bond Reserve Fund equal to the Series ___ Bond Reserve Requirement shall not be a 
default or an Event of Default under the Master Indenture. 

(C) Redemption as a Result of Principal Prepayments. In the event of a Prepayment 
(other than as a result of transfers made pursuant to subparagraph (E) below) of a Series __ Bond, 
WRCOG shall transfer a proportionate amount in the Reserve Fund to the [Assessment Collection 
Account for the Series ___ Bonds within the Redemption Fund] Redemption Fund. The 
proportionate amount shall be determined by multiplying (i) the fraction equal to the principal 
amount of Outstanding Series __ Bonds to be redeemed pursuant to Section 2.03(C) of the Master 
Indenture over the total principal amount of the Outstanding Series __ Bonds by (ii) the amounts 
on deposit in the Series __ Bond Reserve Fund, but in any event not in excess of the amount that 
will leave the balance in the Series __ Bond Reserve Fund equal to the Series __ Bond Reserve 
Requirement for the Series __ Bonds that will remain Outstanding following the redemption 
pursuant to Section 2.03(C) of the Master Indenture. Upon receipt of a Written Request from 
WRCOG, the Trustee shall transfer the proportionate amounts from the Series __ Bond Reserve 
Fund to the [Assessment Collection Account for the Series ___ Bonds within the Redemption 
Fund] in the amounts set forth in the Written Request. 

(D) Use for Final Assessment Installment. WRCOG may, but is not obligated to, use 
a proportionate amount in the Series ___ Bond Reserve Fund to pay the final fiscal year’s 
Assessment Installments to be levied on a Participating Parcel(s) set forth on Exhibit A hereto that 
is not delinquent in the payment of Assessment Installments. The proportionate amount shall be 
determined on the basis of (i) the principal amount of Outstanding Series __ Bonds attributable to 
the Participating Parcel(s) set forth on Exhibit A hereto and the total principal amount of the 
Outstanding Series __ Bonds and (ii) the amounts on deposit in the Series ___ Bond Reserve Fund, 
but in any event not in excess of the amount that will leave the balance in the Series ___ Bond 
Reserve Fund equal to the Series ___ Bond Reserve Requirement for all Outstanding Series __ 
Bonds for which principal will not be paid with the Assessment installments to be paid by the 
Participating Parcel(s) set forth on Exhibit A hereto in the next fiscal year. Upon receipt of a 
Written Request from WRCOG, the Trustee shall transfer the proportionate amounts from the 
Series ___ Bond Reserve Fund to the Assessment Collection Account for the Series ___ Bonds 
within the Redemption Fund in the amounts set forth in the Written Request.     

(E) Additional Use of Series ___ Bond Reserve Fund; Reduction in Series ___ Bond 
Reserve Requirement.  Pursuant to the terms of the Assessment Contracts related to the Series ___ 
Bond, if certain conditions are met, the Property Owner may request that the amount in the 
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Series ___ Bond Reserve Fund be utilized to prepay Assessments and redeem Series __ Bonds 
hereunder.  Upon receipt of a Written Request from WRCOG, the Trustee will transfer all amounts 
in the Series ___ Bond Reserve Fund to the Prepayment Account for the Series ___ Bonds within 
the Redemption Fund to redeem Series __ Bonds under Section 2.03(C) of the Master Indenture.  
After such transfer, the Series ___ Bond Reserve Requirement thereafter will be zero and the 
Trustee will close the Series ___ Bond Reserve Fund.] 
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SUPPLEMENTAL INDENTURE 

EXHIBIT B 

FORM OF BOND 

** WHILE THE BONDS ARE OWNED BY AN ACCREDITED INVESTOR OR A 
QUALIFIED INSTITUTIONAL BUYER, THE BONDS ARE SUBJECT TO TRANSFER 

RESTRICTIONS PURSUANT TO SECTION 2.05 OF THE MASTER INDENTURE** 

Number ___-1   ***$_______*** 

WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 
PACE Loan Group, LLC Commercial PACE Program 
Limited Obligation Improvement Bonds, Series 20__ 

(First Commercial Property Tranche) 

 
STATED INTEREST RATE MATURITY DATE DATED DATE 

 % September 2, 20__ _____, 20__ 
 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: *** _______ DOLLARS*** 

Under and by virtue of the Improvement Bond Act of 1915, Division 10 (commencing with 
Section 8500) of the California Streets and Highways Code (the “Bond Act”), the Western 
Riverside Council of Governments (“WRCOG”), will, out of the Redemption Fund established 
pursuant to a Master Indenture, dated as of _____________, 20__(the “Master Indenture”), by and 
between WRCOG and Wilmington Trust, National Association, as trustee (the “Trustee”), as 
amended or supplemented by Supplemental Indenture No. [__], dated as of __________, 20__ (the 
Master Indenture as supplemented, the “Indenture”) relating to Series 20__ Bonds (the “Bonds”), 
each by and between WRCOG and Wilmington Trust, National Association, as trustee (the 
“Trustee”), pay to the registered owner named above, or registered assigns, the principal amount 
set forth above, and interest on such principal amount, at the times and in the amounts set forth in 
Attachment A in lawful money of the United States of America; in addition, the Bond shall accrue 
additional interest as set forth in Section 4.01(B) of the Indenture.  In the event of the redemption 
of this Bond in part prior to maturity the principal amount and the interest on such principal amount 
if this Bond set forth in Attachment A will be subject to amendment without amending Attachment 
A and the Trustee shall have no obligation to revise Attachment A hereto to reflect such 
amendment. 

Capitalized terms not otherwise defined herein shall have the meanings given such terms 
in the Indenture. 

This Bond bears interest from the Interest Payment Date next preceding its date of 
authentication and registration unless it is authenticated and registered (i) prior to an Interest 
Payment Date and after the close of business of the 15th day of the calendar month preceding such 
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Interest Payment Date, in which event it will bear interest from such Interest Payment Date, or (ii) 
prior to the close of business on the 15th day of the calendar month preceding the first Interest 
Payment Date above, in which event it will bear interest from its date of delivery, until payment 
of such principal sum has been discharged. 

Interest (excluding the final interest payment due upon maturity or earlier redemption) on 
and principal (excluding the final principal payment upon maturity or earlier redemption) of this 
Bond are payable in lawful money of the United States of America by the Trustee to the person 
whose name appears on the Bond Register as the Owner thereof as of the close of business on the 
Record Date preceding the applicable Interest Payment Date and Principal Payment Date by wire 
transfer of immediately available funds made on such Interest Payment Date and Principal 
Payment Date upon the written instructions by such Owner delivered to the Trustee at least five 
(5) Business Days prior to the applicable Record Date. 

Payment of principal of this Bond and accrued interest and premium, if any, on this Bond 
upon final maturity or redemption in whole shall be payable in lawful money of the United States 
of America by the Trustee of immediately available funds, to the person whose name appears on 
the Bond Register as the Owner thereof, upon surrender of this Bond at the Corporate Trust Office 
of the Trustee.   

Payment of principal of this Bond on any Interest Date and in the amount set forth in 
Attachment “A” hereto and accrued interest and premium, if any, on this Bond upon redemption 
in part shall be payable in lawful money of the United States of America by the Trustee to the 
person whose name appears on the Bond Register as the Owner thereof as of the close of business 
on the Record Date preceding the applicable Interest Payment Date, without surrender of this at 
the Corporate Trust Office of the Trustee, by wire transfer of immediately available funds made 
on such Interest Payment Date upon the written instructions by such Owner delivered to the 
Trustee at least five (5) Business Days prior to the applicable Record Date. 

This Bond will continue to bear interest after maturity at the rate above stated if this Bond 
is presented at maturity and payment hereof is refused upon the sole ground that there are not 
sufficient moneys in the Redemption Fund with which to pay same. If this Bond is not presented 
at maturity, interest hereon will run only until maturity. 

This Bond will not be entitled to any benefit under the Bond Act or the Indenture, or 
become valid or obligatory for any purpose, until the certificate of authentication and registration 
hereon are dated and signed by the Trustee. 

This Bond is issued by WRCOG under the Bond Act and the Indenture for the purpose of 
providing means for paying for the Improvements described in the Indenture.  It is secured by the 
moneys in the Redemption Fund, the unpaid portion of Related Assessments made for the payment 
of those Related Improvements and any Penalties and Interest (as defined in the Indenture) 
received by WRCOG relating to the Related Assessments. Principal, interest and redemption 
premium, if any, is payable exclusively out of the Redemption Fund. This Bond and any other 
Bonds issued under the Indenture are referred to as the “Bonds.” 
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This Bond is transferable by the registered Owner hereof, in person or by the Owner’s 
attorney duly authorized in writing, at the office of the Trustee, subject to the terms and conditions 
provided in the Resolution of Issuance and the Indenture, including the payment of certain charges, 
if any, upon surrender and cancellation of this Bond. Upon such transfer, a new registered Bond 
or Bonds, of any authorized denomination or denominations, of the same maturity, and for the 
same aggregate principal amount, will be issued to the transferee in exchange therefor. This Bond 
may only be transferred in an Authorized Denomination to (i) an Accredited Investor or Qualified 
Institutional Buyer who delivers to the Trustee and WRCOG an executed letter substantially in the 
form of Exhibit B attached to the Indenture or (ii) WRCOG (or the Trustee at the direction of 
WRCOG). 

Bonds will be registered only in the name of an individual (including joint owners), a 
corporation, a partnership or limited liability company, or a trust. 

Neither WRCOG nor the Trustee will be required to make such exchange or registration of 
transfer of Bonds during the 15 days of the calendar month immediately preceding any Interest 
Payment Date. 

WRCOG and the Trustee may treat the registered Owner hereof as the absolute owner for 
all purposes, and WRCOG and the Trustee will not be affected by any notice to the contrary. 

Optional Redemption. The Bonds are subject to optional redemption pursuant to the 
Indenture, as a whole or in part, on any Interest Payment Date occurring on or after ten years after 
the Closing Date from funds derived by WRCOG from any source other than Related Prepayments, 
at a price equal to: 

(i) 100% of the principal amount of the Bonds to be prepaid;  

(ii) accrued but unpaid interest to the date of redemption, unless sooner 
surrendered, in which event said interest will be paid to the date of payment, all in the 
manner and as provided in the Bond Act; and 

(iii) a redemption premium equal to ___%. 

Mandatory Sinking Account Redemption. All the Bonds constitute Term Bonds, which will 
be subject to mandatory redemption in part by lot, from Sinking Account Payments made by 
WRCOG from the Redemption Fund, at a redemption price equal to the principal amount thereof 
to be redeemed, without premium, in the aggregate respective principal amounts, as shown in 
Attachment A. 

However, if the Bonds have been redeemed pursuant to an optional redemption or a 
mandatory prepayment redemption, the total amount of all future Sinking Account Payments 
relating to such maturity will be reduced by the aggregate principal amount of Term Bonds of such 
maturity so redeemed, to be allocated among such Sinking Account Payments on a pro rata basis 
in Authorized Denominations as determined by WRCOG, notice of which determination will be 
given by WRCOG to the Trustee. 
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Mandatory Prepayment Redemption.  The Bonds will be redeemed, as a whole or in part, 
and paid in advance of maturity, from amounts received by WRCOG as Related Prepayments, on 
any Interest Payment Date, at a price equal to: 

(i) 100% of the principal amount of the Bonds to be prepaid;  

(ii) accrued but unpaid interest to the date of redemption, unless sooner 
surrendered, in which event said interest will be paid to the date of payment, all in the 
manner and as provided in the Bond Act; and 

(iii) a redemption premium equal to ___%. 

Upon redemption of the Bonds as set forth in this subsection, WRCOG shall cause the 
Initial Assessment to be reduced in an amount equal to the principal amount of the Bonds 
redeemed. 

Extraordinary Mandatory Redemption from Excess Program Account Proceeds.  The 
Bonds will be redeemed, as whole or in part, and paid in advance of maturity, from amounts 
received by WRCOG as Excess Program Account Proceeds relating to this Bond and the Related 
Assessment Contract, on any Interest Payment Date, at a price equal to: 

(i) 100% of the principal amount of the Bonds to be prepaid;  

(ii) accrued but unpaid interest to the date of redemption, unless sooner 
surrendered, in which event said interest will be paid to the date of payment, all in the 
manner and as provided in the Bond Act; and  

(iii) a redemption premium equal to ____%. 

This Bond is a Limited Obligation Improvement Bond because, under the Indenture, 
WRCOG is not obligated to advance funds from WRCOG treasury to cover any deficiency that 
may occur in the related accounts of the Redemption Fund for the Bonds. 
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IN WITNESS WHEREOF, WRCOG has caused this Series ____ Bond to be executed in 
its name and on its behalf by the facsimile signatures of its Treasurer and Secretary all as of the 
Original Issue Date identified above. 

 WESTERN RIVERSIDE COUNCIL OF 
GOVERNMENTS 

By: 
Treasurer 

  
Attest:  

  

 

Secretary  
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION 

This is one of the Series 20__ Bonds described in the within mentioned Indenture. 

Dated:  ____________, 20___ 

Wilmington Trust, National Association, as Trustee 

By:   
 Authorized Signatory 
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ABBREVIATIONS 

The following abbreviations, when used in the inscription on the face of this bond, will be 
construed as though they were written out in full according to applicable laws or regulations: 

TEN COM - as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN - as joint tenants with right of survivorship and not as tenants in common 
   
UNIF GIFT MIN ACT - Custodian 
   (Cust) (Minor) 
   
Under Uniform Gifts to Minors Act   
  (State) 
   
Additional abbreviations may also be used though not in the above list 
   

(FORM OF ASSIGNMENT) 
   
For value received, the undersigned do(es) hereby sell, assign and transfer unto 

 
 
 

(Name, Address and Tax Identification or Social Security Number of Assignee) 
   
the within mentioned Bond and hereby irrevocably constitute(s) and appoint(s): 
  
  attorney, to transfer the same on the registration books of the  
Trustee, with full power of substitution in the premises. 
   
Dated:   
   
Signature Guaranteed: 

 
   

 
NOTICE: The signature(s) on this 
assignment must correspond with the 
name(s) as written on the face of the 
registered Bond in every particular without 
alteration or enlargement or any change 
whatsoever. 
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ATTACHMENT A 
DEBT SERVICE SCHEDULE 

 
 

Payment Date 
 

Principal 
 

Interest 
 

Total 
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MASTER INDENTURE 
 

EXHIBIT “C” 
 

FORM OF TRANSFER LETTER 

Western Riverside Council of Governments 
1955 University Avenue, Suite 200 
Riverside, CA 92507 

Wilmington Trust, National Association 
__________, ___ 

Re: Western Riverside Council of Governments  
PACE Loan Group, LLC Commercial PACE Program  
Limited Obligation Improvement Bonds Series 20__ 
(First Commercial Property Tranche) 
 

Ladies and Gentlemen: 

The Western Riverside Council of Governments (the “Issuer”) has issued the above-
referenced Bonds (the “Bonds”). Capitalized terms used in this letter but not defined have the 
meaning given them in the Master Indenture, dated as _____________, 20__(the “Master 
Indenture”), as amended or supplemented by Supplemental Indentures No. [__], dated as of ___, 
20__ (the Master Indenture as supplemented, the “Indenture”) relating to the Bonds. 

In connection with our purchase on the date hereof of the Bonds, the undersigned (the 
“Bond Purchaser”) hereby represents, warrants and agrees as follows: 

(a) The Bond Purchaser is an “accredited investor” as such term is defined in Rule 
501(a) of Regulation D, or a “Qualified Institutional Buyer” as defined in Rule 144A, promulgated 
under the Securities Act of 1933, as amended. 

(b) The Bond Purchaser has sufficient knowledge and experience in financial and 
business matters, including the purchase and ownership of municipal Bonds similar to the Bonds, 
to be capable of evaluating the merits and risks of an investment in the Bonds, and the Bond 
Purchaser is able to bear the economic risks of such an investment. 

(c) The Bond Purchaser is purchasing the Bonds for not more than one account for 
investment purposes and not with a view to distributing the Bonds, to the extent not permitted 
under the applicable securities laws. 

(d) The Bond Purchaser recognizes that an investment in the Bonds involves 
significant risks, that there is no established market for the Bonds and that none is likely to develop 
and, accordingly, that the Bond Purchaser must bear the economic risk of an investment in the 
Bonds for an indefinite period of time. 
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(e) The Bond Purchaser: (i) has conducted its own independent inquiry, examination 
and analysis with respect to the Bonds; (ii) has had an opportunity to ask questions of and receive 
answers from WRCOG about the Bonds (including the security therefor) and the matters, 
transactions and documents relating to the foregoing; (iii) has been provided by WRCOG with all 
documents and information regarding the Bonds (including the security therefor) and the matters, 
transactions and documents relating to the foregoing that it has requested; and (iv) the Bond 
Purchaser has been provided with information sufficient to allow the Bond Purchaser to make an 
informed decision to purchase the Bonds. 

(f) The Bond Purchaser (i) is not relying upon WRCOG, or any of its affiliates, 
officers, employees or agents, for advice as to the merits and risks of investment in the Bonds, and 
(ii) has sought such accounting, legal and tax advice as it has considered necessary to make an 
informed investment decision. 

(g) The Bond Purchaser understands and acknowledges (i) that the offering of the 
Bonds is not subject to the requirements of Rule 15c2-12 promulgated under the Securities 
Exchange Act of 1934, and (ii) that WRCOG has not prepared or caused to be prepared, and is not 
delivering, a deemed final official statement with respect to the Bonds and has not undertaken to 
provide to or for the benefit of holders of the Bonds financial or operating data or any other 
information with respect to the Bonds on an ongoing basis. 

(h) The Bond Purchaser is able to bear the economic risk of the investment 
represented by its purchase of the Bonds. 

(i) In the event that the Bond Purchaser wishes to sell the Bonds in the future, the 
Bond Purchaser agrees and acknowledges that the Bonds cannot be sold without complying with 
transfer restrictions set forth in the Indenture, including, but not limited to, providing for execution 
and delivery by the proposed transferee of a letter in substantially the form of this letter, and the 
Bond Purchaser hereby agrees to assume the responsibility for disclosure of all material 
information that may be necessary to comply with all federal and related state securities laws. 

(j) Bond Purchaser agrees to defend, indemnify and hold harmless WRCOG from 
and against any and all claims, liabilities, obligations, losses, damages and penalties of any kind 
(including reasonable fees of outside counsel, litigation and court costs, amounts paid in settlement 
and amounts paid to discharge judgments) that may be imposed on, incurred by or asserted against 
WRCOG in any way relating to or arising out of a transfer by the Bond Purchaser of the Bonds to 
which this letter relates in violation of the restrictions contained in Section 2.05(B) of the 
Indenture. 

Very truly yours, 

[Insert]    

By:    
Name:  
Title: 
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1 
SERIES «AllSeries» 

 

WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 
PACE LOAN GROUP COMMERCIAL PACE PROGAM 

Limited Obligation Improvement Bonds 
(«TRANCHE») 

Series «AllSeries» 

BOND PURCHASE AGREEMENT 

 «Funding_date» 
1. PARTIES AND DATE. 

THIS BOND PURCHASE AGREEMENT, dated as of __________, 20__ (the 
“Bond Purchase Agreement”), is entered into by and between the WESTERN RIVERSIDE 
COUNCIL OF GOVERNMENTS, a California public agency (“WRCOG”) and [PACE Loan 
Group, LLC, a Minnesota limited liability company (the “Purchaser”) to arrange for the sale 
by WRCOG and the purchase by Purchaser or its designee of all of the Series __ Bonds 
described below, which are being issued by WRCOG.  Terms capitalized herein but not 
defined shall have the meaning prescribed to such term in the Master Indenture (as 
defined herein). 

2. RECITALS. 

2.1 The Executive Committee of WRCOG (the “Executive Committee”) has 
undertaken proceedings to establish and did thereby establish a voluntary contractual 
assessment program designated as the Energy Efficiency and Water Conservation 
Program for Western Riverside County (the “WRCOG Program”) pursuant to the 
provisions of Chapter 29 of Part 3, Division 7 of the California Streets and Highways Code 
(commencing at Section 5898.12) (“Chapter 29”), the Joint Powers Agreement of WRCOG 
originally made and entered into April 1, 1991, as further amended to date (as amended, 
the “JPA”), and separate Implementation Agreements entered into pursuant to the JPA by 
and between WRCOG and its member agencies that elected to participate in the WRCOG 
Program (the “Member Agencies”), to assist owners of properties within the jurisdictional 
boundaries such Member Agencies to finance the cost of installation of distributed 
generation renewable energy sources or energy efficiency or water conservation 
improvements or electric vehicle charging infrastructure (the “Eligible Products”) that are 
permanently fixed to the properties of such owners. 

2.2 As a part of such proceedings, the Executive Committee did, by the 
adoption of Resolution No. 09-10 on March 1, 2010 (the “WRCOG Program Resolution of 
Intention”), provide that one or more series of bonds would be issued under the Bond Act 
of 1915, being Division 10 of the Streets & Highways Code of the State of California (the 
“1915 Bond Act”) (the “Bonds” or “Series of Bonds”) or other financing relationships would 
be entered for the purpose of financing the installation of Eligible Products. 

2.3 As a further part of such proceedings, the Executive Committee initially 
approved on June 7, 2010, by the adoption of Resolution Number 13-10 the “WRCOG 
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Program Resolution Confirming Program Report”), and has subsequently amended a 
report prepared pursuant to and addressing all of the matters set forth in Streets and 
Highways Code Section 5898.22 and 5898.23 (as amended, the “WRCOG Program 
Report”), including a map showing the boundaries of the territory within which the 
voluntary contractual assessments may be offered (the “WRCOG Program Area”), a form 
of contract specifying the terms and conditions that would be agreed to by an owner of 
property within such boundaries and WRCOG (each, a “WRCOG Program Assessment 
Contract”), a statement of policies of WRCOG concerning such voluntary contractual 
assessments and a plan for raising a capital amount required to pay for the work 
performed pursuant to the voluntary contractual assessments. 

2.4 On January 12, 2011, the Executive Committee did, by the adoption of 
Resolution No. 08-11, (the “WRCOG Program Resolution of Issuance” and collectively 
with the WRCOG Program Resolution of Intention, the “Resolution of Intentions”), in part, 
authorize the issuance of bonds (Energy Efficiency and Water Conservation Program for 
Western Riverside County) (First Commercial Property Tranche) (the “Bonds”) in one or 
more series pursuant to Chapter 29, the 1915 Bond Act, and the use of the proceeds of 
such bonds to finance the installation of Eligible Products (also referred to in the 
Resolution of Issuance as “Authorized Improvements”) on parcels that are participating in 
one of the WRCOG Programs and Resolution Number 07-12, entitled “A Resolution of the 
Western Riverside Council of Governments Amending Resolutions No. 03-11 and 04-11 
to Approve Amended Forms of Master Indentures and Supplemental Indentures and 
Approving Other Actions in Connection Thereto” (such resolutions collectively, the 
“WRCOG Program Resolutions of Issuance”), pursuant to which, the Executive 
Committee, among other actions, authorized the issuance of one or more series of limited 
obligation improvement bonds pursuant to Chapter 29 and the Bond Act to represent 
unpaid Assessments levied on Commercial properties located within the WRCOG 
Program Area to finance the installation of Improvements on such parcels. 

2.5 Subsequent to the establishment of the WRCOG Program, the Joint 
Exercise of Powers Agreement was amended on October 23, 2013 by that certain 
Amendment to the Joint Powers Agreement of the Western Riverside Council of 
Governments to Permit the Provision of PACE Services (the “PACE Amendment”) to 
empower WRCOG to establish and operate one or more Property Assessed Clean Energy 
(“PACE”) programs pursuant to Chapter 29, and to enter into one or more agreements to 
fulfill such programs both within and outside the jurisdictional boundaries of WRCOG. 

2.6 The  Amendment further empowered WRCOG to establish an “Associate 
Member” status that provides membership in WRCOG to local jurisdictions that are 
outside WRCOG’s jurisdictional boundaries but within the boundaries of a PACE program 
that will be established and implemented by WRCOG; and 

2.7 WRCOG has, pursuant to the PACE Amendment, entered into 
amendments to the Joint Exercise of Powers Agreement to add certain cities and counties 
as “Associate Members” of WRCOG to enable WRCOG to undertake proceedings 
pursuant to Chapter 29 to establish the California Program (defined below) to make 
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contractual assessment financing available to eligible property owners within the 
jurisdictions of such cities and counties. 

2.8 On May 6, 2013, the Executive Committee adopted Resolution Number 04-
13, entitled “Resolution of the Western Riverside Council of Governments Declaring Its 
Intention to Finance Distributed Generation Renewable Energy Sources and Energy 
Efficiency and Water Efficiency Improvements and Electric Vehicle Charging 
Infrastructure Through the Use of Chapter 29 of Part 3 of Division 7 of the California 
Streets and Highways Code and Setting a Public Hearing Thereon” (the “California 
Program Resolution of Intention”), to initiate proceedings under Chapter 29 to establish 
the California Program (the “California Program” and, together with the WRCOG Program, 
the “Program”), pursuant to which WRCOG will enter into contractual assessments with 
the owners of real property located in jurisdictions of WRCOG Associate Members (the 
“California Program Area” and, together with the WRCOG Program Areas, the “Program 
Areas”) to finance the installation of Improvements on real property located within the 
California Program Area. 

2.9 By the adoption of the California Program Resolution of Intention, the 
Executive Committee provided that one or more series of bonds would be issued or other 
financing relationships would be entered into under the Bond Act for the purpose of 
financing the installation of such Improvements within the California Program Area. 

2.10 On June 3, 2013, after holding a duly noticed public hearing at which 
interested persons were allowed to object to or inquire about the proposed California 
Program or any of its particulars, the Executive Committee adopted Resolution Number 
10-13, entitled “Resolution of the Western Riverside Council of Governments Confirming 
the Report Relating to the Financing of the Installation of Distributed Generation 
Renewable Energy Sources and Energy Efficiency and Water Efficiency Improvements 
and Electric Vehicle Charging Infrastructure and Approving and Ordering Other Related 
Matters,” (the “California Program Resolution Confirming Program Report” and collectively 
with the WRCOG Program Resolution Confirming Program Report, the “Resolutions 
Confirming Program Report”), pursuant to which the Executive Committee, among other 
things, (i) confirmed and approved a report (as originally approved and subsequently 
amended, the “California Program Report” and, together with the WRCOG Program 
Report, the “Program Reports”) addressing all of the matters set forth in Section 5898.22 
and 5898.23 of Chapter 29, including, but not limited to: (i) (a) identification of the types of 
Improvements that may be financed through the use of contractual assessments (the 
“Improvements”) and (b) a plan for raising the capital amount required to pay for work 
performed pursuant to voluntary contractual assessments; (ii) establishment of the 
California Program; and (iii) authorization for the execution of Assessment Contracts with 
the owners of property in the California Program Area to provide for the levy of contractual 
assessments to finance installation of Improvements on such properties. 

2.11 On June 3, 2013, the Executive Committee adopted its Resolution Number 
08-13, entitled “A Resolution of the Western Riverside Council of Governments 
Authorizing Issuance of Limited Obligation Improvement Bonds Pertaining to the California 
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HERO Program, Approving and Directing the Execution of Related Documents and 
Approving Related Actions”  (the “California Program Resolution of Issuance” and 
collectively with the “WRCOG Program Resolution of Issuance, the “Resolutions of 
Issuance”), pursuant to which, the Executive Committee, among other actions, authorized 
the issuance of one or more series of limited obligation improvement bonds pursuant to 
Chapter 29 and the Bond Act, secured by voluntary contractual assessments levied on 
Commercial (as such term is defined in the California Program Report) parcels located in 
the California Program Area. 

2.12 The Executive Committee has determined that it would be in the best 
interests of each of the Programs and the owners of the real property participating in each 
of the Programs to consolidate and provide for the issuance of limited obligation 
improvement bonds secured by unpaid Assessments levied on Commercial properties 
located in both the WRCOG Program Area and the California Program Area pursuant to 
a single master indenture and corresponding supplemental indentures to such master 
indenture to facilitate the issuance of such limited obligation improvement bonds, to realize 
reduced costs of issuance and administration economies of scale and to enhance the 
marketability of such limited obligation improvement bonds; and 

2.13 On December 2, 2013, the Executive Committee adopted Resolution 
Number 24-13, entitled “Resolution of the Western Riverside Council of Governments 
Authorizing for the Issuance of the Western Riverside Council of Governments Limited 
Obligation Improvement Bonds (WRCOG HERO Program and California HERO 
Program), Approving and Directing the Execution of Related Documents and Approving 
Related Actions” (the “Programs Resolution of Issuance”) pursuant to which the Executive 
Committee, among other actions, authorized the issuance of one or more series of limited 
obligation improvement bonds pursuant to Chapter 29 and the Bond Act, secured by 
voluntary contractual assessments levied on Commercial (as defined in both the WRCOG 
Program Report and the California Program Report) parcels located in both the WRCOG 
Program Area and the California Program Area. 

2.14 On August 6, 2018, the Executive Committee adopted Amended 
Resolution Number 35-17 to revise the requirements for the implementation of the 
financing of seismic strengthening improvements in member or associate member 
jurisdictions. 

2.15 On December 1, 2025, the Executive Committee did, by the adoption of 
Resolution No. 02-18 authorize the issuance of one or more series of WRCOG’s PACE 
Loan  Group Limited Obligation Improvement Bonds (the “Bonds”) providing that each 
such Bond shall be issued pursuant to a Master Indenture (the “Master Indenture”), by 
and between WRCOG and ____________________, as trustee (the “Trustee”), the form 
of which was approved by the Resolution of Issuance, to be supplemented by a 
Supplemental Indenture, the form of which was approved by the Resolution of Issuance, 
applicable to the Bond or Bonds identified in such Supplemental Indenture, dated as of 
________________, (the “Closing Date”) of such Bond or Bonds, entered into by and 
between WRCOG and the Trustee (each, a “Supplemental Indenture”). 
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2.16 WRCOG and the Purchaser desire and intend to enter into this Bond 
Purchase Agreement to provide for and establish the terms and conditions pursuant to 
which WRCOG will sell to the Purchaser and the Purchaser shall purchase from WRCOG 
the Series __ Bonds issued by WRCOG.   

3. Purchase and Sale of PACE Bonds; Description of PACE Bonds.  Upon the terms 
and conditions and upon the basis of the representations, warranties and agreements set 
forth herein, the Purchaser hereby agrees to purchase from WRCOG, a joint exercise of 
powers agency duly organized and existing under and by virtue of the laws of the State of 
California (the “Issuer”), and the Issuer hereby agrees to sell to the Purchaser all (and not 
less than all) the [$_________ aggregate principal amount of Western Riverside County 
Council of Governments , PACE Loan Group Commercial PACE Program Limited 
Obligation Improvement Bonds, Series _____ (First Commercial Property Tranche) (the 
“PACE Bonds”), at their respective par amounts (the “Purchase Prices”). The PACE Bonds 
are subject to the terms and conditions of the Master Indenture, as supplemented by 
Supplemental Indenture No. «AllSeries» thereto, each dated as of «Funding_date», by 
and between the Issuer and the Trustee (the “Supplemental Indenture” and, together with 
the Indenture, the “Indenture Documents”).  Capitalized terms used but not defined herein 
shall have the meanings set forth in the Indenture Documents. 

The PACE Bonds will be issued pursuant to (i) the Indenture Documents, (ii) 
Chapter 29 of Part 3 of Division 7 of the California Streets and Highways Code and the 
Improvement Bond Act of 1915, as amended, being Division 10 of the California Streets 
and Highways Code (collectively, the “Bond Law”), (iii) the Original Resolutions of 
Issuance and (iv) the Resolution of Issuance. 

The PACE Bonds will be payable from and secured by a pledge of the 
Assessments (except as set forth in the Indenture Documents) and amounts in certain 
funds and accounts established under the Indenture Documents by and among the Issuer, 
PACE Loan Group, LLC, and the Trustee thereunder, relating to the PACE Bonds. The 
Assessments are payable pursuant to Assessment Contracts between the Issuer and the 
owners of Participating Parcels.  

The Issuer received the following default judgments in the following judicial 
validation actions filed by the Issuer pursuant to Code of Civil Procedure Section 860 et 
seq.  (the “Validation Statute”):   

On February 18, 2011, WRCOG filed a judicial validation proceeding pursuant to 
the provisions of Section 860 et seq. of the California Code of Civil Procedure (the 
“Validation Statute”) in the Superior Court of the County of Riverside (the “Superior Court”) 
entitled Western Riverside Council of Governments v. All Persons Interested, et al., Case 
No. RIC 1103280 (the “Validation Action I”) to validate the WRCOG HERO Program and 
all proceedings relating to or leading up to the WRCOG HERO Program, the contractual 
assessments to be levied by WRCOG and the issuance and sale of limited obligation 
improvement bonds related thereto. On July 1, 2011, a default judgment was entered in 
the Validation Action I (the “Validation Action I Judgment”) in which the Superior Court 
ordered, judged and decreed, in part, that all proceedings by and for WRCOG in 
connection with the WRCOG HERO Program, the contractual assessment agreements, 
and all proceedings related to or leading up to the issuance of such limited obligation 
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improvement bonds, and all matters related thereto, and the execution and delivery of 
such limited obligation improvement bonds were and are, legal and binding obligations in 
accordance with their terms and were and are in conformity with all applicable provisions 
of all laws and enactments at any time in force or controlling upon such proceedings, 
whether imposed by law, constitution, statute or ordinance, and whether federal, state or 
local.  On July 30, 2013, WRCOG filed a judicial validation proceeding pursuant to the 
provisions of the Validation Statute in the Superior Court entitled Western Riverside 
Council of Governments v. All Persons Interested, et al., Case No. RIC 1308636 (the 
“Validation Action II”) to validate the California HERO Program and all proceedings relating 
to or leading up to the California HERO Program, the contractual assessments to be levied 
by WRCOG and the issuance and sale of limited obligation improvement bonds related 
thereto.  On December 12, 2013, a default judgment was entered in the Validation Action 
II (the “Initial Validation Action II Judgment”) in which the Superior Court ordered, judged 
and decreed, in part, that all proceedings by and for WRCOG in connection with the 
California HERO Program, the contractual assessment agreements, and all proceedings 
related to or leading up to the issuance of such limited obligation improvement bonds, and 
all matters related thereto, and the execution and delivery of such limited obligation 
improvement bonds were and are, legal and binding obligations in accordance with their 
terms and were and are in conformity with all applicable provisions of all laws and 
enactments at any time in force or controlling upon such proceedings, whether imposed 
by law, constitution, statute or ordinance, and whether federal, state or local.  Subsequent 
to the entry of the Initial Validation Action II Judgment, WRCOG petitioned the Superior 
Court to amend such judgment and the first amended judgment was entered on April 22, 
2014 (the “First Amended Judgment”),  the second amended judgment was entered on 
July 1, 2014 (the “Second Amended Judgment”), the third amended judgment was entered 
on November 14, 2014 (the “Third Amended Judgment”) the fourth amended judgment 
was entered on March 24, 2015 (the “Fourth Amended Judgment”), the fifth amended 
judgment was entered on June 10, 2015 (the “Fifth Amended Judgment”), the sixth 
amended judgment was entered on September 15, 2015 (the “Sixth Amended Judgment”), 
the seventh amended judgment was entered on December 2, 2015 (the “Seventh 
Amended Judgment”), the eighth amended judgment was entered on April 13, 2016 (the 
“Eighth Amended Judgment”), the ninth amended judgment was entered on August 22, 
2016 (the “Ninth Amended Judgment”), the tenth amended judgment was entered on 
February 10, 2017 (the “Tenth Amended Judgment”) and the eleventh amended judgment 
was entered on October 13, 2017 (the “Eleventh Amended Judgment”) (together with the 
Initial Validation Action II Judgment and the First Amended Judgment, the Second 
Amended Judgment, the Third Amended Judgment, the Fourth Amended Judgment, the 
Fifth Amended Judgment, the Sixth Amended Judgment, the Seventh Amended 
Judgment, the Eighth Amended Judgment, the Ninth Amended Judgment, the Tenth 
Amended Judgment and the Eleventh Amended Judgment, the “Validation Action II 
Judgments”) (Validation Action I and Validation Action II shall be collectively referred to 
as the “Validation Actions” and the Validation Action I Judgment and the Validation Action 
II Judgment entered for the Validation Actions shall be collectively referred to as the 
“Default Judgments.”) 

The offering and sale of the PACE Bonds by the Issuer are exempt from Rule 15c2-
12(b)(5) of the Securities and Exchange Commission under the Securities Exchange Act 
of 1934 (the “Rule”) pursuant to Section (d) of the Rule, and that neither the Issuer, nor 
the Program Administrator (as defined in Section 5 below)  nor any other person has 
undertaken pursuant to the Rule, to provide information with respect to the Series ____ 
Bonds on an ongoing basis. 
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4. Representations and Warranties of the Issuer.  The Issuer represents and warrants 
to the Purchaser as follows: 

a. The Issuer is a joint exercise of powers agency duly organized and existing 
under and by virtue of the laws of the State of California (the “Enabling Legislation”). 

b. The Issuer has all requisite legal right, power and authority to: (i) adopt the 
Resolutions of Intention, the Resolution Confirming Program Report, as amended, the 
Resolutions of Issuance and perform its obligations thereunder, (ii) execute and deliver 
the Indenture Documents, , the Assessment Contracts and this Bond Purchase 
Agreement and perform its obligations thereunder and hereunder, (iii) execute, issue, sell 
and deliver the PACE Bonds and (iv) consummate the transactions to which the Issuer is 
or is to be a party as contemplated by the Resolutions, the Assessment Contracts, the 
Indenture Documents, and this Bond Purchase Agreement. 

c. The Issuer has duly authorized by all necessary actions: (i) the execution 
and delivery of the Indenture Documents,  the Assessment Contracts, this Bond Purchase 
Agreement and performance of its obligations thereunder and hereunder, (ii) the 
execution, issuance, sale and delivery of the PACE Bonds and (iii) the consummation of 
the transactions to which the Issuer is or is to be a party as contemplated by the 
Resolutions, the Indenture Documents, the Assessment Contracts, this Bond Purchase 
Agreement and the PACE Bonds and such authorized acts do not and will not in any 
material respect conflict with, or constitute on the part of the Issuer a breach of or default 
under, any agreement or other instrument to which the Issuer is a party or any existing 
law, administrative regulation, judgment, order, decree or ruling by which the Issuer is 
bound or to which it is subject. 

d. The Indenture Documents, the Assessment Contracts and this Bond 
Purchase Agreement constitute legal, valid and binding obligations of the Issuer 
enforceable in accordance with their terms and the PACE Bonds, when delivered to and 
paid for by the Purchaser at the Closing in accordance with the provisions of Section 4 
hereof, will constitute legal, valid and binding limited obligations of the Issuer, enforceable 
in accordance with their terms and in conformity with, and entitled to the benefits of the 
provisions of, the Bond Law, the Indenture Documents, and the Resolutions.  

e. All consents, approvals, authorizations or orders of, or filings, registrations 
or declarations with, any court, governmental authority, legislative body, board, agency or 
commission which are required for the due authorization of, which would constitute a 
condition precedent to or the absence of which could reasonably materially adversely 
affect the due performance by the Issuer of its obligations in connection with the execution, 
issuance, delivery or sale (as applicable) of the PACE Bonds, the Assessment Contracts, 
the Indenture Documents and this Bond Purchase Agreement have been duly obtained 
(including any approvals of the State of California) and are in full force and effect. 

f. Except as otherwise provided in writing to the Purchaser, as of the Closing 
Date the Issuer is not now in default under, and the execution and delivery of this Bond 
Purchase Agreement, the Indenture Documents, the Assessment Contracts and the 
PACE Bonds will not conflict with or constitute a breach of, any agreement or other 
instrument to which it is a party or any existing administrative regulation, judgment, order, 
decree, ruling or other law by which it is bound or subject, which breach or default is 
material to the transactions contemplated hereby and by the Resolutions, the Indenture 
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Documents,  the Assessment Contracts and the PACE Bonds and no event has occurred 
that with the passage of time or the giving of notice, or both, would constitute, under any 
such instrument or law, such a breach or default material to the transactions. 

g. As of the Closing Date, to WRCOG’s best knowledge, no litigation, action, 
suit, proceeding, investigation, right of rescission, setoff, counterclaim or defense, at law 
or in equity, before or by any court or governmental agency or body, is pending or, to the 
best knowledge of the Issuer, threatened against or affecting the Issuer to restrain or 
enjoin the execution, issuance, sale or delivery of the PACE Bonds or, as applicable, with 
respect to their related underlying Assessments and/or Assessment Contracts or the 
proceedings or authority under which the PACE Bonds are to be issued, or contesting the 
legal existence of the Issuer, the title of any of its members or officers to their respective 
offices or, wherein an unfavorable decision, ruling or finding would, in any way, adversely 
affect (i) the transactions contemplated hereby and by the Resolutions, the Indenture 
Documents, and the PACE Bonds and their related underlying Assessments and/or 
Assessment Contracts or (ii) the validity of the Resolutions, the Indenture Documents, this 
Bond Purchase Agreement, the PACE Bonds and their related underlying Assessments 
and/or Assessment Contracts or any agreement or instrument to which the Issuer is a 
party and which is used or is contemplated for use in the consummation of the transactions 
contemplated hereby and by the Resolutions, the Indenture Documents, and the PACE 
Bonds and their related underlying Assessments and/or Assessment Contracts. 

h. The representations and warranties of the Issuer pursuant to the Indenture 
Documents are true and correct. 

i. The Bond Law establishes the lien priority of the Assessments. 

j. With respect to the Validation Actions and Default Judgments: 

i. The Validation Actions were duly filed and the Default Judgments 
duly entered in accordance with all applicable laws, rules and regulations of the State of 
California.  

ii. Notice of the Validation Actions were duly made in accordance with 
the Validation Statute and the order of the Superior Court. 

iii. The Default Judgments are final and in full force and effect. 
Pursuant to their terms and California Code of Civil Procedure Section 870, the Default 
Judgments are binding and conclusive as to all matters therein adjudicated or which at 
that time could have been adjudicated, against the Issuer and against all other persons, 
and the Default Judgments permanently enjoin the institution by any person of any action 
or proceeding raising any issue as to which the Default Judgments are binding and 
conclusive. 

5. Agreements of the Issuer. 

a. [Prior to the Closing Date, the Issuer will not, without the prior written 
consent of the Purchaser, offer or issue any of the PACE Bonds under the Resolutions 
and Indenture Documents to any person other than the Purchaser.] 
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b. In connection with the sale and issuance of the PACE Bonds, (i) the 
Purchaser is acting solely as a principal and not as an advisor or fiduciary of the Issuer, 
(ii) the Purchaser has not assumed any advisory or fiduciary responsibility to the Issuer, 
(iii) the Purchaser has financial and other interests that differ from those of the Issuer, (iv) 
the Purchaser has not assumed any obligation to the Issuer in connection with the sale 
and issuance of the PACE Bonds other than the obligations expressly set forth in this 
Bond Purchase Agreement and (v) the Issuer has consulted with its own legal, accounting, 
tax, financial and other advisors, as applicable, to the extent that it has deemed 
appropriate provided that an affiliate of the Purchaser has acted as “Program 
Administrator” of the PACE Loan Group Commercial PACE Program pursuant to that 
certain Administration Agreement between the Issuer and the Purchaser, dated as of 
____________________, 20__. 

6. Closing.  On «Funding_date» or on such other date as may be agreed upon by the 
Issuer and the Purchaser (such date as finally determined is referred to herein as the 
“Closing Date”), the Issuer will deliver or cause to be delivered to the Purchaser, the PACE 
Bonds, in definitive form, duly executed and authenticated, by depositing the PACE Bonds 
with ____________ (the “Custodial Account”). 

The Purchaser will accept such PACE Bonds in the Custodial Account and pay the 
Purchase Prices (minus the credit(s) shown in the attached Schedule I, which represent 
amounts that the Purchaser paid, prior to the Closing Date, to the owners of Participating 
Parcels (or their contractors) in connection with Assessments that are to be financed from 
the proceeds of such PACE Bonds) by the delivery to Issuer of a federal (immediately 
available) funds deposit to the order of the Issuer in an aggregate amount equal to such 
Purchase Prices.  The deliveries of such PACE Bonds and such funds is referred to herein 
as the “Closing.”  The PACE Bonds shall be made available to the Purchaser for purposes 
of inspection, at any time not more than two (2) business days nor less than one (1) 
business day prior to the Closing Date at any place in New York, New York, agreed upon 
by the Issuer and the Purchaser. 

7. Conditions of Closing and Termination of Purchaser’s Obligation.  The obligation 
of the Purchaser to purchase and pay for the PACE Bonds at the Closing shall be subject 
to the performance by the Issuer, prior to or concurrently with the Closing, of its obligations 
to be performed under this Bond Purchase Agreement and to the accuracy of the 
representations and warranties of the Issuer contained in this Bond Purchase Agreement 
as of the date hereof and as of the Closing Date, as if made on and as of the Closing Date, 
and shall also be subject to the following additional conditions: 

a. (i) Each of the Assessment Contracts, the Indenture relating to the 
Assessments , and this Bond Purchase Agreement shall have been duly authorized, 
executed and delivered, and each of the foregoing shall be in full force and effect and shall 
not have been amended, modified or supplemented, except as may have been agreed to 
by the Purchaser, (ii) the Issuer shall have duly adopted and there shall be in full force 
and effect such additional resolutions or agreements as shall be necessary in connection 
with the transactions contemplated hereby and (iii) the Issuer shall perform or have 
performed all of its obligations, and satisfied all conditions, required under or specified in 
the Resolutions, Indenture Documents, the Assessment Contracts and this Bond 
Purchase Agreement to be performed at or prior to the Closing. 
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b. The Purchaser shall receive or have received the following documents, in 
each case satisfactory in form and substance to them: 

i. A reliance letter, with respect to the opinion letter from Bond 
Counsel to the Issuer pursuant to and described in Section 3.04(f) of the Indenture (the 
“Indenture Opinion”) on the related Closing Date addressed to (x) the Purchaser and (y) 
_[                                        ] (the “Lender”), indicating that Bond Counsel has delivered the 
Indenture Opinion to the Issuer on that date and the Purchaser may rely on the Indenture 
Opinion as if it had been addressed to the Purchaser and Lender. 

ii. All other documents required to be delivered to the Purchaser 
pursuant to the Indenture Documents.   

8. Expenses.  The Purchaser shall be under no obligation to pay any expenses 
incident to the performance of the Issuer’s obligations hereunder, including, without 
limitation, (i) all costs of preparing the definitive PACE Bonds and (ii) all fees and 
disbursements of counsel of the Issuer and any other experts or consultants retained by 
the Issuer. 

The Purchaser shall pay:  (i) the fees and expenses of its counsel; (ii) fees, if any, 
payable to the California Debt and Investment Advisory Commission in connection with 
the issuance of the PACE Bonds; and (iii) all other expenses incurred by the Purchaser in 
connection with the offering of the PACE Bonds. 

9. Representations and Warranties of the Purchaser.  The Purchaser represents and 
warrants to the Issuer as follows: 

a. The Purchaser is an "accredited investor" as such term is defined in Rule 
501(a) of Regulation D promulgated under the Securities Act of 1933, as amended (the 
“Securities Act”). 

b. The Purchaser has sufficient knowledge and experience in financial and 
business matters, including the purchase and ownership of municipal bonds and other 
tax-exempt obligations similar to the PACE Bonds, to be capable of evaluating the merits 
and risks of an investment in the PACE Bonds, and the Purchaser is able to bear the 
economic risks of such an investment. 

c. The Purchaser is purchasing the PACE Bonds, pursuant to an exemption 
from registration under the Securities Act, for not more than one account for investment 
purposes and not with a view to distributing the purchased Bonds. 

d. The Purchaser recognizes that an investment in the PACE Bonds involves 
significant risks, that there is no established market for the PACE Bonds and that none is 
likely to develop and, accordingly, that the Purchaser must bear the economic risk of an 
investment in the PACE Bonds for an indefinite period of time. 

e. The Purchaser understands and acknowledges that, subject to satisfaction 
of certain conditions set forth in the Indenture, the Issuer may issue subsequent series of 
bonds secured by Assessments on a parity with the PACE Bonds. 
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f. The Purchaser (i) has conducted its own independent inquiry, examination 
and analysis with respect to the PACE Bonds, (ii) has had an opportunity to ask questions 
of and receive answers from the Issuer regarding the PACE Bonds (including the security 
therefor) and the matters, transactions and documents relating to the foregoing, (iii) has 
been provided by the Issuer with all documents and information regarding the PACE 
Bonds (including the security therefor) and the matters, transactions and documents 
relating to the foregoing that it has requested, and (iv) the Purchaser has been provided 
with information sufficient to allow the Purchaser to make an informed decision to 
purchase the PACE Bonds. 

g. The Purchaser (i) is not relying upon the Issuer, or any of its affiliates, 
officers, employees or agents, for advice as to the merits and risks of investment in the 
PACE Bonds, and (ii) has sought such accounting, legal and tax advice as it has 
considered necessary to make an informed investment decision. 

h. The Purchaser understands and acknowledges (i) that the offering of the 
PACE Bonds is neither subject to the requirements of Rule 15c2-12 promulgated under 
the Securities Exchange Act of 1934, as amended, nor being registered under the 
Securities Act or any state securities laws, and (ii) that the Issuer has not prepared or 
caused to be prepared, and is not delivering, a deemed final official statement with respect 
to the PACE Bonds. 

i. The Purchaser is able to bear the economic risk of the investment 
represented by its purchase of the PACE Bonds. 

j. In the event that the Purchaser wishes to sell the PACE Bonds in the future, 
the Purchaser agrees and acknowledges that the PACE Bonds cannot be sold without 
complying with transfer restrictions set forth in the Indenture, including but not limited to 
providing for execution and delivery by the proposed transferee of a letter in substantially 
the form of Exhibit A, and the Purchaser hereby agrees to assume the responsibility for 
disclosure of all material information that may be necessary to comply with all federal and 
related state securities laws. 

k. The Purchaser acknowledges that Best Best & Krieger LLP (“Bond 
Counsel”) is acting as bond counsel to the Issuer, that Bond Counsel has no attorney-
client relationship with the Purchaser, and that the Purchaser has sought legal advice from 
its own counsel to the extent it concluded legal advice was necessary. 

10. Conditions of Closing to be Performed by Purchaser.  The obligation of the Issuer 
to issue the PACE Bonds and deliver them on the Closing Date shall be subject to the 
following conditions to be satisfied by the Purchaser: 

a. Purchaser shall have executed and delivered a letter in the form and 
substance of Exhibit A. 

b. Purchaser shall have paid the Purchase Prices as described above. 

c. Purchaser shall have executed and delivered to Issuer a receipt in which it 
acknowledges receipt of the PACE Bonds and satisfaction of the conditions set forth in 
this Bond Purchase Agreement. 
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11. Notices.  Any notice or other communication to be given to the Issuer under this 
Bond Purchase Agreement may be given by delivering the same in writing at 1955 
Chicago Avenue, Suite 200, Riverside, CA 92507, and any notice or other communication 
to be given to the Purchaser under this Bond Purchase Agreement may be given by 
delivering the same in writing (which shall include electronic forms thereof) to 
_______________. 

12. Parties in Interest; Survival of Representations and Warranties.  This Bond 
Purchase Agreement is made solely for the benefit of the Issuer and the Purchaser and 
no other person, partnership, association or corporation shall acquire or have any right 
hereunder or by virtue hereof.  All the representations, warranties and agreements made 
by the Issuer in this Bond Purchase Agreement shall remain operative and in full force 
and effect, regardless of (a) any investigations made by or on behalf of the Purchaser, (b) 
the delivery of and payment for the PACE Bonds hereunder or (c) any termination of this 
Bond Purchase Agreement. 

13. Headings.  The headings of the sections of this Bond Purchase Agreement are 
inserted for convenience only and shall not be deemed to be a part hereof. 

14. Governing Law.  This Bond Purchase Agreement shall be construed in accordance 
with and governed by the laws of the State of California, without regard to any conflicts of 
law principles thereof that would call for the application of the laws of any other jurisdiction. 
Any legal action brought under this Bond Purchase Agreement must be instituted in the 
Superior Court of the County of Riverside, State of California. 

15. Execution by Counterparts.  This Bond Purchase Agreement and any amendment 
or supplement hereto or any waiver granted in connection herewith may be executed in 
any number of counterparts (including .pdf counterparts) and by the different parties on 
separate counterparts and each such counterpart shall be deemed to be an original, but 
all such counterparts shall together constitute but one and the same agreement. 

16. Miscellaneous.   

a. If any provision of this Bond Purchase Agreement shall be held or deemed 
to be or shall, in fact, be invalid, inoperative or unenforceable as applied in any particular 
case in any jurisdiction or jurisdictions or in all jurisdictions because it conflicts with any 
provision of any constitution, statute, rule of public policy or any other reasons, such 
circumstances shall not have the effect of rendering any provision or provisions of this 
Bond Purchase Agreement, invalid or inoperative or unenforceable to any extent 
whatsoever. 

b. This Bond Purchase Agreement shall not be amended nor shall either party 
hereof waive any provision hereto without the prior written consent of the Issuer and the 
Purchaser. 

[Signature Page to Follow] 
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Very truly yours, 

 PACE LOAN GROUP, LLC 

 

By:    
 Authorized Signatory  

 

 

The foregoing is hereby agreed and acknowledged  
as of the date first written above. 
 
WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS 

 
 
By: _______________________________ 
 Authorized Signatory  
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SCHEDULE I 

CREDITS FOR AMOUNTS PAID BY PURCHASER PRIOR TO CLOSING DATE 

PACE Bonds Credit 

Western Riverside Council of 
Governments PACE Loan Group 
Commercial PACE Program Limited 
Obligation Improvement Bonds (______ 
Property Tranche) Series «series1»  

$0.00 

Western Riverside Council of 
Governments PACE Loan Group 
Commercial PACE Program Limited 
Obligation Improvement Bonds (______ 
Property Tranche) Series «SERIES2»  

$0.00 

Western Riverside Council of 
Governments PACE Loan Group 
Commercial PACE Program Limited 
Obligation Improvement Bonds (______ 
Property Tranche) Series «SERIES3»  

$0.00 

Western Riverside Council of 
Governments PACE Loan Group 
Commercial PACE Program Limited 
Obligation Improvement Bonds (______ 
Property Tranche) Series «SERIES4» 

$0.00 
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EXHIBIT A 

FORM OF PURCHASER LETTER 

[CLOSING DATE] 
 
 
 
Western Riverside Council of Governments 
1955 Chicago Avenue 
Riverside, CA 92501 
 
____________________ 
[Trustee Information] 
 

Re: Western Riverside Council of Governments PACE Loan Group 
Commercial PACE Program Limited Obligation Improvement Bonds 
(______ Property Tranche) Series [______] 

 
Western Riverside Council of Governments PACE Loan Group 
Commercial PACE Program Limited Obligation Improvement Bonds 
(______ Property Tranche) Series [______] 

 
Western Riverside Council of Governments PACE Loan Group 
Commercial PACE Program Limited Obligation Improvement Bonds 
(______ Property Tranche) Series [______] 

 
Western Riverside Council of Governments PACE Loan Group 
Commercial PACE Program Limited Obligation Improvement Bonds 
(______ Property Tranche) Series [______] 
 

 
 
 
Ladies and Gentlemen: 
 
The Western Riverside Council of Governments (‘WRCOG” or “Issuer”) has issued the 
above-referenced bonds (the “Series __  Bonds”). Capitalized terms used in this letter 
but not defined have the meaning given them in the Master Indenture, dated as of 
December 1. 2025 (the “Master Indenture”), as amended or supplemented by 
Supplemental Indenture No. [__], dated as of ___, 20__ (the Master Indenture as 
supplemented, the “Indenture”) relating to the Series __ Bonds.  
  
In connection with our purchase on the date hereof of $____ aggregate principal amount 
of the Series __ Bonds, the undersigned (the “Bond Purchaser”) hereby represents, 
warrants and agrees as follows: 
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(a) The Bond Purchaser is an "accredited investor" as such term is defined in Rule 
501(a) of Regulation D [or/a “Qualified Institutional Buyer” as such term is defined in Rule 
144A] promulgated under the Securities Act of 1933, as amended (the “Securities Act”). 
 
(b) The Bond Purchaser has sufficient knowledge and experience in financial and 
business matters, including the purchase and ownership of municipal bonds and other 
tax-exempt obligations similar to the Series __ Bonds, to be capable of evaluating the 
merits and risks of an investment in the Series __ Bonds, and the Bond Purchaser is able 
to bear the economic risks of such an investment. 
 
(c) The Bond Purchaser is purchasing the Series __ Bonds, pursuant to an exemption 
from registration under the Securities Act, for not more than one account for investment 
purposes and not with a view to distributing the purchased Bonds. 
 
(d) The Bond Purchaser recognizes that an investment in the Series __ Bonds 
involves significant risks, that there is no established market for the Series __ Bonds and 
that none is likely to develop and, accordingly, that the Bond Purchaser must bear the 
economic risk of an investment in the Series __ Bonds for an indefinite period of time. 
 
(e) The Bond Purchaser understands and acknowledges that, subject to satisfaction 
of certain conditions set forth in the Indenture, the Issuer may issue subsequent series of 
bonds secured by Assessments on a parity with the Series __ Bonds. 
 
(f) The Bond Purchaser (i) has conducted its own independent inquiry, examination 
and analysis with respect to the Series __ Bonds, (ii) has had an opportunity to ask 
questions of and receive answers from the Issuer regarding the Series __ Bonds (including 
the security therefor) and the matters, transactions and documents relating to the 
foregoing, (iii) has been provided by the Issuer with all documents and information 
regarding the Series __ Bonds (including the security therefor) and the matters, 
transactions and documents relating to the foregoing that it has requested, and (iv) the 
Bond Purchaser has been provided with information sufficient to allow the Bond Purchaser 
to make an informed decision to purchase the Series __ Bonds. 
 
(g) The Bond Purchaser (i) is not relying upon the Issuer, or any of its affiliates, 
officers, employees or agents, for advice as to the merits and risks of investment in the 
Series __ Bonds, and (ii) has sought such accounting, legal and tax advice as it has 
considered necessary to make an informed investment decision. 
 
(h) The Bond Purchaser understands and acknowledges (i) that the offering of the 
Series __ Bonds is neither subject to the requirements of Rule 15c2-12 promulgated under 
the Securities Exchange Act of 1934, as amended, nor being registered under the 
Securities Act or any state securities laws, and (ii) that the Issuer has not prepared or 
caused to be prepared, and is not delivering, a deemed final official statement with respect 
to the Series __ Bonds. 
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(i) The Bond Purchaser is able to bear the economic risk of the investment 
represented by its purchase of the Series __ Bonds. 
 
(j) The Bond Purchaser understands that the offering and sale of the Series ___ 
Bonds by the Issuer are exempt from Rule 15c2-12(b)(5) of the Securities and Exchange 
Commission under the Securities Exchange Act of 1934 (the “Rule”) pursuant to Section 
(d) of the Rule, and that neither the Issuer, nor the Program Administrator nor any other 
person has undertaken pursuant to the Rule, to provide information with respect to the 
Series ____ Bonds on an ongoing basis. 
 
(k) In the event that the Bond Purchaser wishes to sell the Series __ Bonds in the 
future, the Bond Purchaser agrees and acknowledges that the Series __ Bonds cannot be 
sold without complying with transfer restrictions set forth in the Indenture, including but not 
limited to providing for execution and delivery by the proposed transferee of a letter in 
substantially the form of this letter, and the Bond Purchaser hereby agrees to assume the 
responsibility for disclosure of all material information that may be necessary to comply 
with all federal and related state securities laws. 

 
(l) Bond Purchaser agrees to defend, indemnify and hold harmless the Issuer and the 
Program Administrator from and against any and all claims, liabilities, obligations, losses, 
damages and penalties of any kind (including reasonable fees of outside counsel, litigation 
and court costs, amounts paid in settlement and amounts paid to discharge judgments) 
that may be imposed on, incurred by or asserted against the Issuer or the Program 
Administrator in any way relating to or arising out of a transfer of the Series __ Bonds to 
which this letter relates in violation of the restrictions contained in Section 2.05(B) of the 
Master Indenture and/or any securities laws relating to registration, disclosure or 
otherwise. 
 
Terms capitalized herein but not defined shall have the meaning prescribed to such term 
in the Indenture. 
 
 
 PACE LOAN GROUP, LLC 
  

 
 
 
By:       

Authorized Signatory 
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EXHIBIT B 
 

FORM OF OPINION OF BOND COUNSEL 
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Item 7.B

Western Riverside Council of Governments
WRCOG Executive Committee

Staff Report

Subject: TUMF Construction Cost Index Adjustment for 2025
Contact: Cameron Brown, Program Manager, cbrown@wrcog.us, (951) 405-6712
Date: December 1, 2025

 

 
 
 
Recommended Action(s): 

1. Approve the implementation of an automatic Construction Cost Index adjustment for all TUMF land
uses tied to the September indices of the National Association of Realtors and Engineering News
Record (ENR) with a cap at 5% on any annual adjustments.

Summary: 

The TUMF Program is subject to periodic adjustment to reflect changes in construction costs to ensure
the Program continues to provide sufficient funding to mitigate the regional transportation impacts of new
development.  The proposed adjustment is based on a blended index of the National Association of
Realtors (NAR) Index and the Engineering News Record (ENR) Construction Cost Index (CCI).  For
2025, the combined indices reflect an increase of 2.6%, which will be applied to the current adopted fee
levels.  WRCOG staff also recommends moving to an annual automatic CCI adjustment based on the
combined NAR/ENR Indices with a cap at 5%.

Purpose / WRCOG 2022-2027 Strategic Plan Goal: 

The purpose of this item is to maintain the fiscal integrity of the TUMF Program by adopting a standard
cost escalation methodology.  This effort aligns with WRCOG’s 2022-2027 Strategic Plan Goal #5
(Develop projects and programs that improve infrastructure and sustainable development in our
subregion).

Discussion: 

Background
 
The TUMF Program is a regional fee program designed to fund transportation infrastructure
improvements.  By automatically adjusting TUMF rates based on changes in construction, labor, and
land costs as measured by established indices, the CCI ensures that the fee schedule remains aligned
with actual market conditions and maintains the Program’s purchasing power for critical transportation
projects. 

The historical implementation of automatic CCI adjustments to the TUMF fee has demonstrated clear
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benefits for both the financial health of the TUMF Program and the ability of member agencies to deliver
critical infrastructure.  Past CCI adjustments have served as an essential mechanism to bridge the gap
between infrequent Nexus Study updates, ensuring that fee schedules remain aligned with the actual
increases in construction, labor, and land costs.  Applying these indices to the TUMF schedule resulted
in increases of funding, which helped maintain the purchasing power of the Program and helped member
agencies with project completion.  Without these adjustments, agencies face limitations in funding,
potentially leading to project delays or the need to seek alternative funding sources, which could be less
reliable or more burdensome.
 
The TUMF Administrative Plan calls for a CCI adjustment to be brought forth to the Executive Committee
on an annual basis.  These adjustments occur in years where there is not already a TUMF Nexus Study
update.  The Executive Committee most recently adopted a comprehensive Nexus Study and Fee
Schedule in September 2024, which became effective April 1, 2025.  This new fee schedule, which is
established at every Nexus Study update, includes a 50% increase in Single-family residential fees. 
Multi-family and Industrial rates saw smaller increases while the commercial uses of Retail and Service
remain unchanged.  With no CCI adjustment since 2021 and rising labor and materials costs, the recent
increase was the largest increase ever done in the Program.
 
Present Situation
 
An automatic CCI adjustment would ensure the following:
 

Fee levels keeps pace with increases in cost of constructing transportation projects.
Avoids large increases at comprehensive TUMF Nexus Study updates.
 

To ensure that fee levels remain consistent with actual construction costs, staff have developed a
blended CCI using the National Association of Realtors - Median Sales Price of Existing Single Family
Homes (NAR MAEHP) and Engineering New Record (ENR) CCI indices. This blended approach
provides a balanced, industry-recognized, measure of annual cost increases in transportation and
building construction.  The current indices can be found in Attachment 1 to this Staff Report.
 
As of September 2025, the blended index reflects a 2.6% increase.  Applying this adjustment results in
the following updated TUMF Fee Schedule, effective July 1, 2026:
 

Land Use Type 2024 Nexus Study Fee
Schedule CCI Adjustment

Single-family Residential < 1800 sf (DU) $12,380 $12,705
Single-family Residential 1801-2299 sf (DU) $13,927 $14,292
Single-family Residential 2300-2699 sf (DU) $15.476 $15,881
Single-family Residential > 2700 $19,344 $19,851
Multi-family Residential (DU) $7,816 $8,021
Industrial (SF) $2.33 $2.39
Retail (SF) $7.72 $7.92
Service (SF) $4.89 $5.02
Class A/B Office (SF) $2.45 $2.51

This adjustment provides consistency and predictability to the Program, while ensuring that the “fair
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share” principle under AB 1600 continues to be met.  This increase also is consistent with the
administrative framework outlined in the TUMF Administrative Plan, which directs staff to monitor
construction cost trends annually and recommend adjustments to the Executive Committee to maintain
the fiscal integrity of the Program.
 
The financial impact of CCI adjustments has been positive and relatively modest in terms of development
costs, while significantly enhancing the TUMF Program’s ability to fund necessary transportation
improvements.  Analyses have shown that CCI-driven fee increases typically result in only a nominal rise
in overall development costs—often less than 0.1% of the total cost of a new home—while generating
approximately 3% - 5% additional revenue for the TUMF Program annually.  This additional revenue is
crucial for keeping pace with escalating project costs and avoiding larger, more disruptive fee increases
during periodic Nexus Study updates.  Moreover, the CCI adjustment process is objective, transparent,
and based on well-established indices, which reduces political friction and provides predictability for both
developers and agencies.
 
Staff recommends adjusting the CCI implementation process so that any adjustments are implemented
automatically.  Under this process, the CCI would be calculated based on the combined September
indices of the NAR and ENR.  Once the CCI has been calculated, the fee increase would be
implemented on July 1 of the following year.  This process ensures that fee revenues keep pace with
actual costs, reduce administrative and political burdens, and support the timely and reliable delivery of
critical infrastructure projects—advantages that are not consistently realized with annual, separately
approved, fee increases.  Since there will be a 9-month period between calculation of the CCI and the
implementation, developers will have more than adequate notice of the fee increase.

Prior Action(s): 

November 20, 2025:  The Technical Advisory Committee recommended that the Executive Committee
approve the implementation of an automatic Construction Cost Index adjustment for all TUMF land uses
tied to the annual indices of the National Association of Realtors and Engineering News Record (ENR)
with a cap at 5% on any annual adjustments.
 
November 12, 2025:  The Administration & Finance Committee recommended that the Executive
Committee approve the implementation of an automatic Construction Cost Index adjustment for all
TUMF land uses tied to the annual indices of the National Association of Realtors and Engineering News
Record (ENR) with a cap at 5% on any annual adjustments.
 
October 9, 2025:  The Public Works Committee recommended that the Executive Committee approve
the implementation of an automatic Construction Cost Index adjustment for all TUMF land uses tied to
the annual indices of the National Association of Realtors and Engineering News Record (ENR) with a
cap at 5% on any annual adjustments.

Financial Summary: 

Funding for TUMF activities is included in the Fiscal Year 2025/2026 budget under the TUMF Program
(1148) in the General Fund (110).  4% of all TUMF collections are allocated for administrative purposes. 
The proposed CCI would go into effect in Fiscal Year 2026/2027, so if approved, it would be reflected in
next year's budget.
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Attachment(s):

Attachment 1 - 2025 CCI Graph
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Item 7.C

Western Riverside Council of Governments
WRCOG Executive Committee

Staff Report

Subject: I-REN 2028-2035 Business Plan Application
Contact: Casey Dailey, Director of Energy & Environmental Resources, cdailey@wrcog.us,

(951) 235-5125
Date: December 1, 2025

 

 

 
 
Recommended Action(s): 

1. Receive and file. 

Summary: 

The Inland Regional Energy Network (I-REN) is a coalition of three councils of government - WRCOG,
the Coachella Valley Association of Governments (CVAG), and the San Bernardino Council of
Governments (SBCOG) - encompassing Riverside and San Bernardino Counties, and all their respective
jurisdictions within the region.  These organizations have joined to establish locally administered,
designed, and delivered energy efficiency programs.  Every four years, I-REN is required to submit a
new Business Plan Application (BPA) to the California Public Utilities Commission (CPUC) for continued
funding.  The next BPA is due to be submitted by February 2026.

Purpose / WRCOG 2022-2027 Strategic Plan Goal: 

The purpose of this item is to provide an update on the upcoming I-REN Business Plan Application and
budget for program years 2028-2035.  This effort aligns with WRCOG's 2022-2027 Strategic Plan Goal
#6 (Develop and implement programs that support resilience for our region).

Discussion: 

Background
 
The I-REN Business Plan, approved by the California Public Utilities Commission (CPUC) for program
years 2022 through 2027, is structured around three main sectors, each with specific programs designed
to address the unique needs of the Inland Empire region:
 
Public Sector:
 

Objective:  Provide comprehensive, wrap-around, energy efficiency services to local jurisdictions,
including 52 cities, 78 unincorporated county areas, and 17 tribal areas.
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Key Programs:
Technical Assistance and Strategic Energy Planning Program:  Offers technical support,
energy audits, and project design assistance for publicly owned facilities, aiming to increase
energy efficiency and strategic investments in municipal and community buildings.  Working
in tandem with the Technical Assistance Program is the Building Upgrade Concierge (BUC),
a digital and person-to-person technical assistance tool to guide agencies through the
visualization of energy use of publicly-owned facilities being considered for energy efficiency
improvements.  Public Sector Financing Services are also included, assisting agencies in
accessing innovative financing options for energy efficiency upgrades.

 
Public Buildings Normalized Metered Energy Consumption (NMEC) Program:  Known as
Cash for Kilowatts, this Program provides incentives for meter-based energy savings
achieved over three to five years, with a focus on supporting under-resourced local
governments that lack capacity for building upgrades.

 
Codes & Standards (C&S) Sector:
 

Objective:  Support improved compliance and enforcement of energy codes and standards,
particularly in smaller jurisdictions facing resource constraints.

 
Key Programs:

Training and Education Program:  Delivers targeted training and outreach to local building
department staff and industry actors, empowering them to be energy efficiency leaders.

 
Technical Support Program:  Provides technical assistance, improved communications, and
systems to increase efficiency and compliance with codes and standards.

 
Workforce Education & Training (WE&T) Sector:
 

Objective:  Build a skilled, local, clean energy workforce by providing equitable and targeted
training opportunities, especially for underserved and hard-to-reach communities.

 
Key Programs:

Training and Education Program:  Coordinates with local providers, community colleges,
and California State Universities to deliver workforce training locally.

 
Workforce Development Program:  Enhances connections between job seekers, training
providers, and employers, supporting the growth of a clean energy workforce and economy.
 Working within the Workforce Development Program is the I-REN Fellowship, which places
interns, or “Fellows,” in public agencies to build capacity and support engagement with all I-
REN programs.

 
Organizational and Programmatic Growth:
 

Strategic Plan Development:  I-REN developed a 5-year Strategic Plan (2023–2027) to guide
program evolution, ensure effective use of CPUC funding, and align activities across member
agencies.  The Plan was shaped by extensive stakeholder input, including surveys, workshops,
and committee feedback.
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Program Launch and Expansion:  After initial delays, I-REN rapidly onboarded consultants,
launched orientations, and began program implementation across all sectors.  Eighteen
orientations were conducted, reaching 133 public agency staff from 41 jurisdictions, plus 16 other
agencies.

 
Branding and Outreach:  I-REN established a cohesive brand, website, and marketing materials
to increase visibility and engagement . Outreach campaigns, job fairs, and various sponsorships
have significantly increased awareness and participation.

 
Workforce Initiatives:  With an annual goal of placing 27 Fellows, the Energy Fellowship
Program began by placing 11 Fellows in local public agencies, and outreach to community
colleges and universities has expanded workforce development efforts, increasing the annual
number of placed Fellows to 24.  I-REN anticipates surpassing its annual goal of placing 27
Fellows in 2026.

 
Continuous Improvement:  Staffing and programmatic adjustments have been made to expedite
project development and initiation, with additional consultant support added as needed.

 
Present Situation
 
Business Plan Application (BPA):  I-REN staff and partners are in progress across various tasks
associated with the BPA filing as described below, according to broad categories of CPUC BPA
requirements.  The CPUC continues to issue updated guidance and resources related to the BPA filing,
and I-REN is closely monitoring and adjusting its BPA process in real time to align with the Commission’s
expectations.
 
Sector Strategy:  As directed by the I-REN Executive Committee earlier this year, I-REN is pursuing
continued authorization for energy efficiency activities within the Public, WET, and Codes & Standards
Sectors.  A major focus of the portfolio will be cross-sector coordination, to illustrate the interrelated
nature of I-REN’s programs in supporting each other’s objectives.
 
Another significant focus will be increasing regional awareness of other Program Administrator's (PA)
program offerings for sectors not directly included in I-REN’s portfolio, e.g., Residential, Commercial, and
Industrial, as directed by the I-REN Executive Committee.
 
Budget Approach:  The CPUC requires PAs to demonstrate the reasonableness of their budget
requests through zero-based, bottom-up budgeting in which every cost must be justified and aligned with
delivering intended program outcomes.
 
Given the current affordability crisis and pressure applied to energy efficiency PAs (and RENs in
particular) by state agencies and utility ratepayer advocates, I-REN staff are considering a budget
strategy that weighs the realities of prior years’ underspending with expected increases in activity in the
years to come.
 
While I-REN anticipates requesting similar average annual budgets to its current portfolio, planned areas
of expansion and new activities may warrant adjustments within sectors or requests for modest
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increases to currently authorized budgets.
 
Stakeholder Engagement:  Guidance and insights received in the early part of the year from I-REN
Executive Committee members laid a foundation for pursuing continued achievements and growth within
the current sectors, while working to address stakeholders’ communicated needs related to energy
efficiency support for sectors outside I-REN’s portfolio.
 
To assess current program performance and opportunities, as well as stakeholder challenges and needs
related to energy efficiency, I-REN began conducting outreach in September 2025 via the following
methods:
 

Sector meetings with program implementers.
 

Listening sessions and online surveys open to a variety of audiences and stakeholders including
public sector agencies, community colleges and schools, community-based organizations, tribal
entities, special districts (library, parks & recreation, community service districts, fire protection),
and construction firms.

 
In June 2025, I-REN launched its Evaluation, Measurement and Verification (EM&V) workplan
which includes several studies to assess current programs’ performance and opportunities for
enhanced services that could be addressed through the BPA.

 
CPUC Strategy Alignment:  The CPUC continues to provide additional guidance on Portfolio Strategies
and other required topics the PAs must address in their four-year and eight-year time horizons.
  
Several of these strategy and topic areas are well-aligned with I-REN’s current and emerging
programmatic approaches:  increases in workforce education and training, emphasis on meter-based
savings measurement, innovation in program delivery, advancing building decarbonization, supporting
the CPUC’s Environmental and Social Justice Action Plan, and coordination with other PAs and
programs.
 
I-REN’s portfolio addresses these strategies across all sectors, with just a few examples, including the
following:
 

Local agencies provide job opportunities for I-REN Energy Fellows who in turn support Cash for
Kilowatts projects that save energy for public sector customers via meter-based savings
measurement—a unique program delivery model that cuts across public and workforce sectors to
benefit participants in both types of programs.

 
I-REN’s Codes & Standards and WE&T Sectors both focus on increasing educational support to
energy efficiency building professionals, through developing and hosting I-REN-branded trainings
and by establishing crucial partnerships in the region to demonstrate the high-road job
opportunities in energy efficiency.  I-REN is laying the groundwork now for increasing innovative
workforce opportunities in 2026 and beyond, into the new BPA funding period.

 
I-REN has partnered with the California Energy Commission (CEC) for their Equitable Building
Decarbonization (EBD) Program, a residential direct install program with an emphasis on serving
disadvantaged communities.  I-REN is a partner for CEC EBD implementation in the southern
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California region.  While this work is not funded via the BPA filing, the CPUC is interested in how
PAs’ energy efficiency programs coordinate with larger statewide efforts.  Through this work I-REN
will learn best practices and develop partner relationships within the residential sector, increase
local and regional awareness of I-REN and EBD Program opportunities, and help inform
expansion of workforce development initiatives to ensure local workers can participate in this and
other regional and statewide energy efficiency opportunities.

 
As stakeholder engagement results and EM&V study findings emerged in October, those insights
will guide the finalization of portfolio- and sector-level strategies and programmatic activities. 
Budget and energy savings forecasting will also be informed by stakeholder insights to ensure the
portfolio is justified according to CPUC requirements and crafted to meet local and regional needs.

 
Budget:  Past and Future
 
BPAs are submitted on a four-year cycle and are required to include an eight-year plan each time they
are submitted. If they are approved, they receive authorization for a four-year budget cap as well as four-
year budget forecast approval for the latter four years of the eight-year plan.  I-REN filed its first BPA in
2021, prior to the adoption of the four-year / eight-year framework.  Because of the timing of I-REN’s
BPA filing, the CPUC approved I-REN for a six-year budget, instead of a four-year budget, to allow I-
REN to synchronize with the other PAs for the next four-year BPA filing.
 
I-REN’s 2022-2027 approved budget is for $65.5M and is illustrated in Attachment 1 to this Staff Report.
 Every two years, PAs are required to file a Mid-Cycle Advice Letter (MCAL) to show their program
expenses and to allow them to make any needed adjustments to their current budget based on their
spending trends.  This includes rolling over unspent funds to remaining years of the four-year cycle.  I-
REN submitted its MCAL on November 4, 2025.  Based on the spending trends in I-REN’s MCAL, and
consideration of the original CPUC approved budget, staff was able to develop a draft BPA budget for
2028-2035 which can also be seen in Attachment 1 to this Staff Report.  This high-level budget will
continue to be refined through the CPUC’s required zero-based budgeting process and is subject to
change.  The resulting detailed final budget will consider staffing needs, fully burdened rates for the COG
partners, planned contracts and partnerships, and other key factors.
 
In I-RENs 2022-2027 budget, the annual amount authorized by the CPUC was approximately $10.5M.
 Using that annual amount as a baseline and based on I-REN’s current spending trends, I-REN
estimates an increase of the annual amount to an average of $17.3M across the eight-year horizon, to
meet the growing needs of the programs I-REN offers.  The increased amount is due to the following
considerations:
 
Public Sector offerings:
 

Support steady growth:  As the number of interested agencies grow, increased funding for
technical assistance is crucial to shepherd energy retrofit projects through the design and
installation process.

 
Direct response to local needs:  In response to requests from elected officials and other
stakeholders, I-REN proposes investing in outreach and education to inform local agencies on EE
opportunities for other market sectors, e.g., residential, small business / commercial, and
industrial. 
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Address barriers through innovation:  Some projects are not a fit for a meter-based savings
measurement approach; I-REN will explore alternative project pathways to overcome challenges in
accessing EE retrofits.

 
New comprehensive audit services:  Starting in 2026 and anticipated to continue through the
next BPA period, I-REN is now approved to offer holistic audit services for projects including both
energy efficiency and other distributed energy resources such as solar and storage and electric
vehicle to grid charging.  These services fall under the budget category “Integrated Demand Side
Management (IDSM).”

 
Codes & Standards offerings:
 

Local leadership:  Build on I-REN’s successful C&S training program foundation to further
position I-REN as a leader and trusted source of EE education and guidance.

 
Cross-portfolio collaboration:  Serve as a technical advisor to local public sector agencies in
navigating legislative requirements, e.g.,  Assembly Bill 39 local jurisdiction planning requirements;
leverage training framework for I-REN Energy Fellows EE workforce education; coordinate with
contractor outreach for increasing awareness of job opportunities in the HVAC trades.

 
Workforce Education & Training offerings:
 

Expand Fellowship reach:  Due to significantly increased interest from applicants and hosting
agencies for I-REN’s Energy Fellowships, I-REN proposes to double the number of available
fellowships from 27 to 54 in the years ahead.

 
Expand County Workforce Development Partnerships:  The current partnership between I-
REN and both San Bernardino and Riverside County Workforce Development Departments
represents a significant and long term investment to support existing clean energy career pipelines
and pathways.  This partnership allows both I-REN and each County to leverage in-kind resources
and stretch ratepayer dollars through collaboration and supports other key partners for supporting
EE workforce education and job pathways.  I-REN is proposing to increase the investment in both
Counties to support this long term investment.

Prior Action(s): 

November 20, 2025:  The WRCOG Technical Advisory Committee received and filed this presentation.
 
May 20, 2025:  The I-REN Executive Committee authorized 1) submittal of the I-REN 2028-2035
Business Plan for programs and services related to Public, Workforce Education & Training, and Codes
& Standards Sectors and 2) directed I-REN staff to establish better relationships and coordination with
existing Energy Efficiency Programs offering services in the Commercial, Residential, and Industrial
Sectors, to bring additional resources, programs and services to the communities of the Inland Empire.

Financial Summary: 
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I-REN has an existing, six-year, $65M budget approved by the CPUC from through program years 2022
- 2027.  Through October 31, 2025, I-REN has spent approximately $19M of its $65M, six-year budget
through the end of 2027.
 
The amount for the next funding period is currently being analyzed and will be submitted with the new
Business Plan. Based on the latest draft, the I-REN's budget will be an eight-year, $138M budget.
 Specific sector breakdowns including staffing, incidentals, consulting, incentives, and other various
expenses will be included in forthcoming iterations of the business plan.

Attachment(s):

Attachment 1 - I-REN Current & BPA Budgets
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Attachment 1: I-REN Business Plan Budgets - Current (2022-2027) & Draft (2028-2035)  

2022-2027 I-REN Authorized Budget from CPUC Decision (D.) 21-11-013 

Category 2022 2023 2024 2025 2026 2027 
Authorized 
6-yr Total 

Public Sector 6,288,194 6,191,722 6,629,390 7,074,566 7,074,566 7,074,566 40,333,004 

WE&T 2,253,295 2,393,426 2,437,164 2,674,650 2,674,650 2,674,650 15,107,835 

C&S 1,446,107 1,503,952 1,564,110 1,626,674 1,626,674 1,626,674 9,394,191 

IDSM*        

EM&V 114,441 115,604 121,810 130,349 130,349 130,349 742,902 

Total 10,102,037 10,204,704 10,752,474 11,506,239 11,506,239 11,506,239 65,577,932 

*NOTE: IDSM was not yet available in 2021 when I-REN's original budget was approved by CPUC (shown above) but has subsequently been added for 
2025-2027 as a portion of the Public Sector budget. For the next BPA draft budget it appears as a separate line item below. 

2028-2035 I-REN Business Plan Application (BPA) Draft Budget Proposal Summary 

Category 2028 2029 2030 2031 2032 2033 2034 2035 
Proposed  
8-yr Total 

Public Sector 7,645,486 8,262,479 8,929,264 9,649,858 10,428,605 11,270,196 12,179,705 13,162,611 81,528,202 

WE&T 2,890,495 3,123,759 3,375,847 3,648,279 3,942,697 4,260,873 4,604,727 4,976,330 30,823,008 

C&S 1,709,147 1,795,801 1,886,849 2,039,118 2,203,676 2,381,513 2,573,702 2,781,400 17,371,206 

IDSM* 327,060 352,084 379,059 409,649 442,708 478,434 517,044 558,770 3,464,808 

EM&V 510,214 549,252 591,332 639,052 690,624 746,358 806,589 871,681 5,405,101 

Total 13,082,401 14,083,375 15,162,350 16,385,957 17,708,309 19,137,375 20,681,767 22,350,792 138,592,326 

 

Acronyms 

WE&T: Workforce Education and Training 
C&S: Codes and Standards 
IDSM: Integrated Demand Side Management 
EM&V: Evaluation, Measurement and Verification 
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Item 7.D

Western Riverside Council of Governments
WRCOG Executive Committee

Staff Report

Subject: WRCOG Website Redesign and Launch
Contact: Bonnie Woodrome, Manager of Communications and External Affairs,

bwoodrome@wrcog.us, (951) 405-6752
Date: December 1, 2025

 

 

 
 
Recommended Action(s): 

1. Receive and file. 

Summary: 

WRCOG’s current website is outdated, prompting the selection of Planeteria Media, LLC, to design,
build, and host a modern, accessible, and user-friendly site.  The project is in its final stages, with
training and testing underway and a full launch expected in mid-November 2025.

Purpose / WRCOG 2022-2027 Strategic Plan Goal: 

The purpose of this item is to advise the Executive Committee of the launch of the new WRCOG website
and its features, which will make website visits more user-friendly for the public.  This item aligns with
WRCOG's 2022-2027 Strategic Plan Goal #4 (Communicate proactively about the role and activities of
the Council of Governments).

Discussion: 

Background
 
WRCOG's current website has become outdated in both design and functionality, limiting accessibility for
the public and ease of updates for staff.  A modernized website is needed to better serve member
agencies, partners, and residents by providing improved navigation, mobile responsiveness, accessibility
compliance, and content management tools.
 
Present Situation
 
Following a competitive process, WRCOG selected Planeteria Media to provide website design, build,
migration, hosting, and support services.
 
WRCOG entered into a Professional Services Agreement with Planeteria Media in November 2024 for
website build and hosting services.  The Agreement outlines a phased project approach including
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discovery, design, content migration, beta testing, and final launch.  The new site features an AI-powered
chatbot, a more user-friendly backend system, and improved tools that make it simple for the public to
search and access important documents and resolutions in an easy-to-navigate library.  The new look of
the site is modern, clean, and welcoming and showcases the WRCOG brand. 
 
The website project is now live at www.wrcog.us.

Prior Action(s): 

None.

Financial Summary: 

Costs related to the website redesign are included in the Agency's Fiscal Year 2025/2026 budget under
the Executive budget in the General Fund (Fund 110).  Total cost for services under the Agreement is
not to exceed $40,840. 

Attachment(s): 

None.

439

http://www.wrcog.us

