AMENDMENT TO THE JOINT POWERS AGREEMENT
ADDING CITY OF PLEASANTON
AS AN ASSOCIATE MEMBER OF THE
WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS
TO PERMIT THE PROVISION OF PROPERTY ASSESSED
CLEAN ENERGY (PACE) PROGRAM SERVICES WITHIN SUCH
CITY

This Amendment to_the Joint Powers Agreement ("JPA Amendment”) is made and entered into
on the | "day of an , 2018, by City of Pleasanton (“City") and the Western Riverside Council
of Governments (“Authority”) (collectively the “Parties”).

RECITALS

WHEREAS, Authority is a joint exercise of powers authority established pursuant to Chapter 5 of
Division 7, Title 1 of the Government Code of the State of California (Section 6500 and following)
(the “Joint Exercise of Powers Act") and the Joint Power Agreement entered into on April 1, 1991,
as amended from time to time (the "Authority JPA"); and

WHEREAS, as of October 1, 2012, Authority had 18 member entities (the “Regular Members").

WHEREAS, Chapter 29 of the Improvement Act of 1911, being Division 7 of the California Streets
and Highways Code (“Chapter 29") authorizes cities, counties, and cities and counties to establish
voluntary contractual assessment programs, commonly referred to as a Property Assessed Clean
Energy (“PACE”) program, to fund certain renewable energy sources, energy and water efficiency
improvements, and electric vehicle charging infrastructure (the “Improvements”™) that are
permanently fixed to residential, commercial, industrial, agricultural or other real property; and

WHEREAS, Authority has established a PACE program designated as the “California HERO
Program” pursuant to Chapter 29 which authorizes the implementation of such PACE financing
program for cities and counties throughout the state; and

WHEREAS, City desires to allow owners of property within its jurisdiction to participate in the
California HERO Program and to allow Authority under Chapter 29, as it is now enacted or may
be amended hereafter, to finance Improvements to be installed on such properties; and

WHEREAS, this JPA Amendment will permit City to become an Associate Member of Authority
and to participate in California HERO Program for the purpose of facilitating the implementation
of such program within the jurisdiction of City; and

WHEREAS, pursuant to the Joint Exercise of Powers Act, the Parties are approving this JPA
Agreement to allow for the provision of PACE services through the California HERO Program,
including the operation of such PACE financing program, within the incorporated territory of City;
and

WHEREAS, the JPA Amendment sets forth the rights, obligations and duties of City and Authority
with respect to the implementation of the California HERO Program within the incorporated
territory of City.






MUTUAL UNDERSTANDINGS

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions hereinafter
stated, the Parties hereto agree as follows:

A. JPA Amendment.

1. The Authority JPA. City agrees to the terms and conditions of the Authority JPA,
attached.

2. Associate Membership. By adoption of this JPA Amendment, City shall become
an Associate Member of Authority on the terms and conditions set forth herein and the Authority
JPA and consistent with the requirements of the Joint Exercise of Powers Act. The rights and
obligations of City as an Associate Member are limited solely to those terms and conditions
expressly set forth in this JPA Amendment for the purposes of implementing the California HERO
Program within the incorporated territory of City. Except as expressly provided for by the this JPA
Amendment, City shall not have any rights otherwise granted to Authority's Regular Members by
the Authority JPA, including but not limited to the right to vote on matters before the Executive
Committee or the General Assembly, the right to amend or vote on amendments to the Authority
JPA, and the right to sit on committees or boards established under the Authority JPA or by action
of the Executive Committee or the General Assembly, including, without limitation, the General
Assembly and the Executive Committee. City shall not be considered a member for purposes of
Section 9.1 of the Authority JPA.

3. Rights of Authority. This JPA Amendment shall not be interpreted as limiting or
restricting the rights of Authority under the Authority JPA. Nothing in this JPA Amendment is
intended to alter or modify Authority Transportation Uniform Mitigation Fee (TUMF) Program, the
PACE Program administered by Authority within the jurisdictions of its Regular Members, or any
other programs administered now or in the future by Authority, all as currently structured or
subsequently amended.

B. Implementation of California HERO Program within City Jurisdiction.

1. Boundaries of the California HERQO Program within City Jurisdiction. The
boundaries within which contractual assessments may be entered into under the California HERO
Program (the “Program Boundaries”) shall include the entire incorporated territory of City.

2. Determination of Eligible Improvements. Authority shall determine the types of
distributed generation renewable energy sources, energy efficiency or water conservation
improvements, electric vehicle charging infrastructure or such other improvements as may be
authorized pursuant to Chapter 29 (the “Eligible Improvements”) that will be eligible to be financed
under the California HERO Program.

3. Implementation of California HERQO Program Within the Program Boundaries.
Authority will undertake such proceedings pursuant to Chapter 29 as shall be legally necessary
to enable Authority to make contractual financing of Eligible Improvements available to eligible
property owners within the Program Boundaries.

4, Financing the Installation of Eligible Improvements. Authority shall implement its
plan for the financing of the purchase and installation of the Eligible Improvements under the
California HERO Program within the Program Boundaries.







5. Ongoing _Administration.  Authority shall be responsible for the ongoing
administration of the California HERO Program, including but not limited to producing education
plans to raise public awareness of the California HERO Program, soliciting, reviewing and
approving applications from residential and commercial property owners participating in the
California HERO Program, establishing contracts for residential, commercial and other property
owners participating in such program, levying and collecting assessments due under the
California HERO Program, taking any required remedial action in the case of delinquencies in
such assessment payments, adopting and implementing any rules or regulations for the California
HERO Program, and providing reports as required by Chapter 29.

City will not be responsible for the conduct of any proceedings required to be taken under Chapter
29; the levy or collection of assessments or any required remedial action in the case of
delinquencies in such assessment payments; or the issuance, sale or administration of any bonds
issued in connection with the California HERO Program.

6. Phased Implementation. The Parties recognize and agree that implementation of
the California HERO Program as a whole can and may be phased as additional other cities and
counties execute similar agreements. City entering into this JPA Amendment will obtain the
benefits of and incur the obligations imposed by this JPA Amendment in its jurisdictional area,
irrespective of whether cities or counties enter into similar agreements.

C. Miscellaneous Provisions.

1. Withdrawal. Authority may withdraw from this JPA Amendment upon six (6)
months written notice to the other party; provided, however, there is no outstanding indebtedness
of Authority within City. The provisions of Section 6.2 of the Authority JPA shall not apply to City
under this JPA Amendment. Notwithstanding the foregoing, City may withdraw, either temporarily
or permanently, from its participation in the California HERO Program or either the residential or
commercial component of the California HERO Program upon thirty {30) written notice to WRCOG
without liability to the Authority or any affiliated entity. City withdrawal from such participation
shall not affect the validity of any voluntary assessment contracts (a) entered prior to the date of
such withdrawal or (b) entered into after the date of such withdrawal so long as the applications
for such voluntary assessment contracts were submitted to and approved by WRCOG prior to the
date of City's notice of withdrawal.

2. Mutual Indemnification and Liability. Authority and City shall mutually defend,
indemnify and hold the other party and its directors, officials, officers, employees and agents free
and harmless from any and all claims, demands, causes of action, costs, expenses, liabilities,
losses, damages or injuries of any kind, in law or equity, to property or persons, including wrongful
death, to the extent arising out of the wiliful misconduct or negligent acts, errors or omissions of
the indemnifying party or its directors, officials, officers, employees and agents in connection with
the California HERO Program administered under this JPA Amendment, including without
limitation the payment of expert witness fees and attorneys fees and other related costs and
expenses, but excluding payment of consequential damages. Without limiting the foregoing,
Section 5.2 of the Authority JPA shall not apply to this JPA Amendment. In no event shall any of
Authority's Regular Members or their officials, officers or employees be held directly liable for any
damages or liability resulting out of this JPA Amendment.

3. Environmental Review. Authority shall be the lead agency under the California
Environmental Quality Act for any environmental review that may required in implementing or
administering the California HERO Program under this JPA Amendment.
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4, Cooperative Effort. City shall cooperate with Authority by providing information
and other assistance in order for Authority to meet its obligations hereunder. City recognizes that
one of its responsibilities related to the California HERO Program will include any permitting or
inspection requirements as established by City.

5. Notice. Any and all communications and/or natices in connection with this JPA
Amendment shall be either hand-delivered or sent by United States first class mail, postage
prepaid, and addressed as follows:

Authority:

Western Riverside Council of Governments
4080 Lemon Street, 3rd Floor. MS1032
Riverside, CA 92501-3609

Att: Executive Director

City:

City of Pleasanton
P.O. Box 520
Pleasanton, CA 94566
Attn:; City Manager

6. Entire_Agreement. This JPA Amendment, together with the Authority JPA,
constitutes the entire agreement among the Parties pertaining to the subject matter hereof. This
JPA Amendment supersedes any and all other agreements, either oral or in writing, among the
Parties with respect to the subject matter hereof and contains all of the covenants and agreements
among them with respect to said matters, and each Party acknowledges that no representation,
inducement, promise of agreement, oral or otherwise, has been made by the other Party or
anyone acting on behalf of the other Party that is not embodied herein.

7. Successors and Assigns. This JPA Amendment and each of its covenants and
conditions shall be binding on and shall inure to the benefit of the Parties and their respective
successors and assigns. A Party may only assign or transfer its rights and obligations under this
JPA Amendment with prior written approval of the other Party, which approval shall not be
unreasonably withheld.

8. Attorney's Fees. If any action at law or equity, including any action for declaratory
relief is brought to enforce or interpret the provisions of this Agreement, each Party to the litigation
shall bear its own attorney’s fees and costs.

9. Governing Law. This JPA Amendment shall be governed by and construed in
accordance with the laws of the State of California, as applicable.

10. No Third Party Beneficiaries. This JPA Amendment shall not create any right or
interest in the public, or any member thereof, as a third party beneficiary hereof, nor shall it
authorize anyone not a Party to this JPA Amendment to maintain a suit for personal injuries or
property damages under the provisions of this JPA Amendment. The duties, obligations, and
responsibilities of the Parties to this JPA Amendment with respect to third party beneficiaries shall
remain as imposed under existing state and federal law.
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11. Severability. In the event one or more of the provisions contained in this JPA
Amendment is held invalid, illegal or unenforceable by any court of competent jurisdiction, such
portion shall be deemed severed from this JPA Amendment and the remaining parts of this JPA
Amendment shall remain in full force and effect as though such invalid, illegal, or unenforceable
portion had never been a part of this JPA Amendment.

12. Headings. The paragraph headings used in this JPA Amendment are for the
convenience of the Parties and are not intended to be used as an aid to interpretation.

13. Amendment. This JPA Amendment may be modified or amended by the Parties
at any time. Such modifications or amendments must be mutually agreed upon and executed in
writing by both Parties. Verbal modifications or amendments to this JPA Amendment shall be of
no effect.

14. Effective Date. This JPA Amendment shall become effective upon the execution
thereof by the Parties hereto.

IN WITNESS WHEREOF, the Parties hereto have caused this JPA Amendment to be executed
and attested by their officers thereunto duly authorized as of the date first above written.

[SIGNATURES ON FOLLOWING PAGES]






WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS

By: Date:

Name;
Title:

CITY OF PLEASA%
By: /( ‘ Date:

Name: Nelson Fialho
Title:  City Manager
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Daniel G Sodergrerf City Attorney
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CITY OF PLEASANTON

WESTERN RIVERSIDE COUNCIL OF GOVERNMENTS
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JOINT EXERCISE OF POWERS AGREEMENT
RELATING TO THE CALIFORNIA MUNICIPAL FINANCE AUTHORITY

THIS AGREEMENT, dated as of January 1, 2004, among the parties executing this
Agreement (all such parties, except those which have withdrawn as provided herein, are
referred to as the “Members” and those parties initially executing this Agreement are referred
to as the “Initial Members”):

WITNESSETH

WHEREAS, pursuant to Title 1, Division 7, Chapter 5 of the California Government
Code (in effect as of the date hereof and as the same may from time to time be amended or
supplemented, the “Joint Exercise of Powers Act”), two or more public agencies may by
agreement jointly exercise any power common to the contracting parties; and

WHEREAS, each of the Members is a “public agency” as that term is defined in
Section 6500 of the Joint Exercise of Powers Act; and

WHEREAS, each of the Members is empowered by law to promote economic, cultural
and community development, including, without limitation, the promotion of opportunities for
the creation or retention of employment, the stimulation of economic activity, the increase of
the tax base, and the promotion of opportunities for education, cultural improvement and
public health, safety and general welfare; and

WHEREAS, each of the Members may accomplish the' purposes and objectives
described in the preceding preamble by various means, including through making grants,
loans or providing other financial assistance to governmental and nonprofit organizations;
and

WHEREAS, each Member is also empowered by law to acquire and dispose of real
property for a public purpose; and

WHEREAS, the Joint Exercise of Powers Act authorizes the Members to create a joint
exercise of powers entity with the authority to exercise any powers common to the Members,
as specified in this Agreement and to exercise the additional powers granted to it in the Joint
Exercise of Powers Act and any other applicable provisions of the laws of the State of
California; and

WHEREAS, a public entity established pursuant to the Joint Exercise of Powers Act is
empowered to issue or execute bonds, notes, commercial paper or any other evidences of
indebtedness, including leases or installment sale agreements or certificates of participation
therein (herein “Bonds”), and to otherwise undertake financing programs under the Joint
Exercise of Powers Act or other applicable provisions of the laws of the State of California to
accomplish its public purposes; and



WHEREAS, the Members have determined to specifically authorize a public entity
authorized pursuant to the Joint Exercise of Powers Act to issue Bonds pursuant to the Joint
Exercise of Powers Act or other applicable provisions of the laws of the State of California; and

WHEREAS, it is the desire of the Members to use a public entity established pursuant to
the Joint Exercise of Powers Act to undertake the financing and/or refinancing of projects of any
nature, including, but not limited to, capital or working capital projects, insurance, liability or
retirement programs or facilitating Members use of existing or new financial instruments and
mechanisms; and

WHEREAS, it is further the intention of the Members that the projects undertaken will
result in significant public benefits to the inhabitants of the jurisdictions of the Members; and

WHEREAS, by this Agreement, each Member desires to create and establish the
“California Municipal Finance Authority” for the purposes set forth herein and to exercise the
powers provided herein;

NOW, THEREFORE, the Members, for and in consideration of the mutual promises and
agreements herein contained, do agree as follows:

Section 1. Purpose.

This Agreement is made pursuant to the provisions of the Joint Exercise of Powers Act.
The purpose of this Agreement is to establish a public entity for the joint exercise of powers
common to the Members and for the exercise of additional powers given to a joint powers entity
under the Joint Powers Act or any other applicable law, including, but not limited to, the
issuance of Bonds for any purpose or activity permitted under the Joint Exercise of Powers Act
or any other applicable law. Such purpose will be accomplished and said power exercised in the
manner hereinafter set forth.

Section2. Term.

This Agreement shall become effective in accordance with Section 17 as of the date
hereof and shall continue in full force and effect until such time as it is terminated in writing by
all the Members; provided, however, that this Agreement shall not terminate or be terminated
until all Bonds issued or caused to be issued by the Authority (defined below) shall no longer be
outstanding under the terms of the indenture, trust agreement or other instrument pursuant to
which such Bonds are issued, or unless a successor to the Authority assumes all of the
Authority’s debts, liabilities and obligations.

Section 3.  Authority.
A. CREATION AND POWERS OF AUTHORITY.
Pursuant to the Joint Exercise of Powers Act, there is hereby created a public

entity to be known as the “California Municipal Finance Authority” (the “Authority”), and
said Authority shall be a public entity separate and apart from the Members. Its



debts, liabilities and obligations do not constitute debts, liabilities or obligations of any
Members.

B. BOARD.

The Authority shall be administered by the Board of Directors (the “Board,” or the
“Directors” and each a “Director”) of the California Foundation for Stronger Communities,
a nonprofit public benefit corporation organized under the laws of the State of California
(the “Foundation”), with each such Director serving in his or her individual capacity as a
Director of the Board. The Board shall be the administering agency of this Agreement
and, as such, shall be vested with the powers set forth herein, and shall administer this
Agreement in accordance with the purposes and functions provided herein. The number
of Directors, the appointment of Directors, alternates and successors, their respective
terms of office, and all other provisions relating to the qualification and office of the
Directors shall be as provided in the Articles and Bylaws of the Foundation, or by
resolution of the Board adopted in accordance with the Bylaws of the Foundation.

All references in this Agreement to any Director shall be deemed to refer to and
include the applicable alternate Director, if any, when so acting in place of a regularly
appointed Director.

Directors may receive reasonable compensation for serving as such, and shall be
entitled to reimbursement for any expenses actually incurred in connection with serving
as a Director, if the Board shall determine that such expenses shall be reimbursed and
there are unencumbered funds available for such purpose.

The Foundation may be removed as administering agent hereunder and replaced
at any time by amendment of this Agreement approved as provided in Section 16;
provided that a successor administering agent of this Agreement has been appointed
and accepted its duties and responsibilities under this Agreement.

C. OFFICERS; DUTIES; OFFICIALBONDS.

The officers of the Authority shall be the Chair, Vice-Chair, Secretary and
Treasurer (defined below). The Board, in its capacity as administering agent of this
Agreement, shall elect a Chair, a Vice-Chair, and a Secretary of the Authority from
among Directors to serve until such officer is re-elected or a successor to such office is
elected by the Board. The Board shall appoint one or more of its officers or employees to
serve as treasurer, auditor, and controller of the Authority (the “Treasurer”) pursuant to
Section 6505.6 of the Joint Exercise of Powers Act to serve until such officer is re-
elected or a successor to such office is elected by the Board.

Subject to the applicable provisions of any resolution, indenture, trust agreement
or other instrument or proceeding authorizing or securing Bonds (each such resolution,
indenture, trust agreement, instrument and proceeding being herein referred to as an
“Indenture”) providing for a trustee or other fiscal agent, and except as may otherwise be



specified by resolution of the Board, the Treasurer is designated as the depositary of the
Authority to have custody of all money of the Authority, from whatever source derived
and shall have the powers, duties and responsibilities specified in Sections 6505, 6505.5
and 6509.5 of the Joint Exercise of Powers Act.

The Treasurer of the Authority is designated as the public officer or person who
has charge of, handles, or has access to any property of the Authority, and such officer
shall file an official bond with the Secretary of the Authority in the amount specified by
resolution of the Board but in no event less than $1,000.

The Board shall have the power to appoint such other officers and employees as
it may deem necessary and to retain independent counsel, consultants and accountants.

The Board shall have the power, by resolution, to the extent permitted by the
Joint Exercise of Power Act or any other applicable law, to delegate any of its functions
to one or more of the Directors or officers, employees or agents of the Authority and to
cause any of said Directors, officers, employees or agents to take any actions and
execute any documents or instruments for and in the name and on behalf of the Board
or the Authority.

D. MEETINGS OF THE BOARD.

(1) Ralph M. Brown Act.

All meetings of the Board, including, without limitation, regular,
adjourned regular, special, and adjourned special meetings shall be
called, noticed, held and conducted in accordance with the provisions of
the Ralph M. Brown Act (commencing with Section 54950 of the
Government Code of the State of California), or any successor legislation
hereinafter enacted (the “Brown Act”).

(2) Regular Meetings.

The Board shall provide for its regular meetings; provided,
however, it shall hold at least one regular meeting each year. The date,
hour and place of the holding of the regular meetings shall be fixed by
resolution of the Board. To the extent permitted by the Brown Act, such
meetings may be held by telephone conference.

3) Special Meetings.

Special meetings of the Board may be called in accordance with
the provisions of Section 54956 of the Government Code of the State of
California. To the extent permitted by the Brown Act, such meetings may
be held by telephone conference.



4 Minutes.

The Secretary of the Authority shall cause to be kept minutes of
the regular, adjourned regular, special, and adjourned special meetings of
the Board and shall, as soon as possible after each meeting, cause a
copy of the minutes to be forwarded to each Director.

(5) Quorum.

A majority of the Board shall constitute a quorum for the
transaction of business. No action may be taken by the Board except
upon the affirmative vote of a majority of the Directors constituting a
quorum, except that less than a quorum may adjourn a meeting to
another time and place.

E. RULES AND REGULATIONS.

The Authority may adopt, from time to time, by resolution of the Board such rules
and regulations for the conduct of its meetings and affairs as may be required.

Section 4. Powers.

The Authority shall have the power, in its own name, to exercise the common powers of
the Members and to exercise all additional powers given to a joint powers entity under any of
the laws of the State of California, including, but not limited to, the Joint Exercise of Powers Act,
for any purpose authorized under this Agreement. Such powers shall include the common
powers specified in this Agreement and may be exercised in the manner and according to the
method provided in this Agreement. The Authority is hereby authorized to do all acts necessary
for the exercise of such power, including, but not limited to, any of all of the following: to make
and enter into contracts; to employ agents and employees; to acquire, construct, provide for
maintenance and operation of, or maintain and operate, any buildings, works or improvements;
to acquire, hold or dispose of property wherever located; to incur debts, liabilities or obligations;
to receive gifts, contributions and donations of property, funds, services, and other forms of
assistance from person, firms, corporations and any governmental entity; to sue and be sued in
its own name; to make grants, loans or provide other financial assistance to governmental and
nonprofit organizations (e.g., the Members or the Foundation) to accomplish any of its
purposes; and generally to do any and all things necessary or convenient to accomplish its
purposes.

Without limiting the generality of the foregoing, the Authority may issue or cause to be
issued Bonds, and pledge any property or revenues as security to the extent permitted under
the Joint Exercise of Powers Act, or any other applicable provision of law; provided, however,
the Authority shall not issue Bonds with respect to any project located in the jurisdiction of one
or more Members unless the governing body of any such Member, or its duly authorized
representative, shall approve, conditionally or unconditionally, the project, including the
issuance of Bonds therefor. Such approval may be evidenced by resolution, certificate, order,
report or such other means of written approval of such project as may be selected by the
Member (or its authorized representative) whose approval is required. No such approval shall
be required in



connection with Bonds that refund Bonds previously issued by the Authority and approved by
the governing board of a Member.

The manner in which the Authority shall exercise its powers and perform its duties is and
shall be subject to the restrictions upon the manner in which a California general law city could
exercise such powers and perform such duties. The manner in which the Authority shall
exercise its powers and perform its duties shall not be subject to any restrictions applicable to
the manner in which any other public agency could exercise such powers or perform such
duties, whether such agency is a party to this Agreement or not.

Section 5.  Fiscal Year.

For the purposes of this Agreement, the term “Fiscal Year” shall mean the fiscal year as
established from time to time by resolution of the Board, being, at the date of this Agreement,
the period from July 1 to and including the following June 30, except for the first Fiscal Year
which shall be the period from the date of this Agreement to June 30, 2004.

Section 6. Disposition of Assets.

At the end of the term hereof or upon the earlier termination of this Agreement as set
forth in Section 2, after payment of all expenses and liabilities of the Authority, all property of the
Authority both real and personal shall automatically vest in the Members in the manner and
amount determined by the Board in its sole discretion and shall thereafter remain the sole
property of the Members; provided, however, that any surplus money on hand shall be returned
in proportion to the contributions made by the Members.

Section 7. Bonds.

From time to time the Authority shall issue Bonds, in one or more series, for the purpose
of exercising its powers and raising the funds necessary to carry out its purposes under this
Agreement.

The services of bond counsel, financing consultants and other consultants and advisors
working on the projects and/or their financing shall be used by the Authority. The expenses of
the Board shall be paid from the proceeds of the Bonds or any other unencumbered funds of the
Authority available for such purpose.

Section 8. Bonds Only Limited and Special Obligations of Authority.

The Bonds, together with the interest and premium, if any, thereon, shall not be deemed
to constitute a debt of any Member or pledge of the faith and credit of the Members or the
Authority. The Bonds shall be only special obligations of the Authority, and the Authority shall
under no circumstances be obligated to pay the Bonds except from revenues and other funds
pledged therefor. Neither the Members nor the Authority shall be obligated to pay the principal
of, premium, if any, or interest on the Bonds, or other costs incidental thereto, except from the
revenues and funds pledged therefor, and neither the faith and credit nor the taxing power of the
Members nor the faith and credit of the Authority shall be pledged to the payment of the



principal of, premium, if any, or interest on the Bonds nor shall the Members or the Authority in
any manner be obligated to make any appropriation for such payment.

No covenant or agreement contained in any Bond or related document shall be deemed
to be a covenant or agreement of any Director, or any officer, employee or agent of the
Authority in his or her individual capacity and neither the Board of the Authority nor any Director
or officer thereof executing the Bonds shall be liable personally on any Bond or be subject to
any personal liability or accountability by reason of the issuance of any Bonds.

Section 9. Accounts and Reports.

All funds of the Authority shall be strictly accounted for. The Authority shall establish and
maintain such funds and accounts as may be required by good accounting practice and by any
provision of any Indenture (to the extent such duties are not assigned to a trustee of Bonds).
The books and records of the Authority shall be open to inspection at all reasonable times by
each Member.

The Treasurer of the Authority shall cause an independent audit to be made of the books
of accounts and financial records of the Authority by a certified public accountant or public
accountant in compliance with the provisions of Section 6505 of the Joint Exercise of Powers
Act. In each case the minimum requirements of the audit shall be those prescribed by the State
Controller for special districts under Section 26909 of the Government Code of the State of
California and shall conform to generally accepted auditing standards. When such an audit of
accounts and records is made by a certified public accountant or public accountant, a report
thereof shall be filed as a public record with each Member and also with the county auditor of
each county in which a Member is located; provided, however, that to the extent permitted by
law, the Authority may, instead of filing such report with each Member and such county auditor,
elect to post such report as a public record electronically on a website designated by the
Authority. Such report if made shall be filed within 12 months of the end of the Fiscal Year or
Years under examination.

The Treasurer is hereby directed to report in writing on the first day of July, October,
January, and April of each year to the Board and the Members which report shall describe the
amount of money held by the Treasurer for the Authority, the amount of receipts since the last
such report, and the amount paid out since the last such report (which may exclude amounts
held by a trustee or other fiduciary in connection with any Bonds to the extent that such trustee
or other fiduciary provided regular reports covering such amounts.)

Any costs of the audit, including contracts with, or employment of, certified public
accountants or public accountants in making an audit pursuant to this Section, shall be borne by
the Authority and shall be a charge against any unencumbered funds of the Authority available
for that purpose.

In any Fiscal Year the Board may, by resolution adopted by unanimous vote, replace the
annual special audit with an audit covering a two-year period.



Section 10. Funds.

Subject to the applicable provisions of any Indenture, which may provide for a trustee or
other fiduciary to receive, have custody of and disburse Authority funds, the Treasurer of the
Authority shall receive, have the custody of and disburse Authority funds pursuant to the
accounting procedures developed under Sections 3.C and 9, and shall make the disbursements
required by this Agreement or otherwise necessary to carry out any of the provisions of
purposes of this Agreement.

Section 11. Notices.

Notices and other communications hereunder to the Members shall be sufficient if
delivered to the clerk of the governing body of each Member; provided, however, that to the
extent permitted by law, the Authority may, provide notices and other communications and
postings electronically (including, without limitation, through email or by posting to a website).

Section 12. Additional Members/Withdrawal of Members.

Qualifying public agencies may be added as parties to this Agreement and become
Members upon: (1) the filing by such public agency with the Authority of an executed
counterpart of this Agreement, together with a copy of the resolution of the governing body of
such public agency approving this Agreement and the execution and delivery hereof; and (2)
adoption of a resolution of the Board approving the addition of such public agency as a Member.
Upon satisfaction of such conditions, the Board shall file such executed counterpart of this
Agreement as an amendment hereto, effective upon such filing.

A Member may withdraw from this Agreement upon written notice to the Board;
provided, however, that no such withdrawal shall result in the dissolution of the Authority so
long as any Bonds remain outstanding. Any such withdrawal shall be effective only upon receipt
of the notice of withdrawal by the Board which shall acknowledge receipt of such notice of
withdrawal in writing and shall file such notice as an amendment to this Agreement effective
upon such filing.

Section 13. Indemnification.

To the full extent permitted by law, the Board may authorize indemnification by the
Authority of any person who is or was a Director or an officer, employee of other agent of the
Authority, and who was or is a party or is threatened to be made a party to a proceeding by
reason of the fact that such person is or was such a Director or an officer, employee or other
agent of the Authority, against expenses, including attorneys fees, judgments, fines, settlements
and other amounts actually and reasonably incurred in connection with such proceeding, if such
person acted in good faith in a manner such person reasonably believed to be in the best
interests of the Authority and, in the case of a criminal proceeding, had no reasonable cause to
believe the conduct of such person was unlawful and, in the case of an action by or in the right
of the Authority, acted with such care, including reasonable inquiry, as an ordinarily prudent
person in a like position would use under similar circumstances.



Section 14. Contributions and Advances.

Contributions or advances of public funds and of the use of personnel, equipment or
property may be made to the Authority by the Members for any of the purposes of this
Agreement. Payment of public funds may be made to defray the cost of any such contribution or
advance. Any such advance may be made subject to repayment, and in such case shall be
repaid, in the manner agreed upon by the Authority and the Member making such advance at
the time of such advance. It is mutually understood and agreed to that no Member has any
obligation to make advances or contributions to the Authority to provide for the costs and
expenses of administration of the Authority, even though any Member may do so. The Members
understand and agree that a portion of the funds of the Authority that otherwise may be
allocated or distributed to the Members may instead be used to make grants, loans or provide
other financial assistance to governmental units and nonprofit organizations (e.g., the
Foundation) to accomplish any of the governmental unit’s or nonprofit organization's purposes.

Section 15. Immunities.

All of the privileges and immunities from liabilities, exemptions from laws, ordinances
and rules, and other benefits which apply to the activity of officers, agents or employees of
Members when performing their respective functions within the territorial limits of their
respective public agencies, shall apply to the same degree and extent to the Directors, officers,
employees, agents or other representatives of the Authority while engaged in the performance
of any of their functions or duties under the provisions of this Agreement.

Section 16. Amendments.

Except as provided in Section 12 above, this Agreement shall not be amended,
modified, or altered, unless the negative consent of each of the Members is obtained. To obtain
the negative consent of each of the Members, the following negative consent procedure shall be
followed: (a) the Authority shall provide each Member with a notice at least sixty (60) days prior
to the date such proposed amendment is to become effective explaining the nature of such
proposed amendment and this negative consent procedure; (b) the Authority shall provide each
Member who did not respond a reminder notice with a notice at least thirty (30) days prior to the
date such proposed amendment is to become effective; and (c) if no Member objects to the
proposed amendment in writing within sixty (60) days after the initial notice, the proposed
amendment shall become effective with respect to all Members.

Section 17. Effectiveness.

This Agreement shall become effective and be in full force and effect and a legal, valid
and binding obligation of each of the Members on the date that the Board shall have received
from two of the Initial Members an executed counterpart of this Agreement, together with a
certified copy of a resolution of the governing body of each such Initial Member approving this
Agreement and the execution and delivery hereof.



Section 18. Partial Invalidity.

If any one or more of the terms, provisions, promises, covenants or conditions of this
Agreement shall to any extent be adjudged invalid, unenforceable, void or voidable for any
reason whatsoever by a court of competent jurisdiction, each and all of the remaining terms,
provisions, promises, covenants and conditions of this Agreement shall not be affected thereby,
and shall be valid and enforceable to the fullest extent permitted by law.

Section 19. Successors.

This Agreement shall be binding upon and shall inure to the benefit of the successors of
the parties hereto. Except to the extent expressly provided herein, no Member may assign any
right or obligation hereunder without the consent of the other Members.

Section 20. Miscellaneous.

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

The section headings herein are for convenience only and are not to be construed as
modifying or governing the language in the section referred to.

Wherever in this Agreement any consent or approval is required, the same shall not be
unreasonably withheld.

This Agreement shall be governed under the laws of the State of California.

This Agreement is the complete and exclusive statement of the agreement among the
Members, which supercedes and merges all prior proposals, understandings, and other
agreements, whether oral, written, or implied in conduct, between and among the Members
relating to the subject matter of this Agreement.



IN WITNESS WHEREOF, the City of Pleasanton has caused this Agreement to
be executed and attested by its duly authorized representatives as of the 39 day of
Jaalgpmg 2018,

Member:

CITY OF PLEASANTON

By e

Nelson Fialho, City Manager

ATTEST:

AN, VXY ApPROVED AS 70 FORM:
“\  Clerk :
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GOLDEN STATE FINANCE AUTHORITY

AMENDED AND RESTATED JOINT EXERCISE OF POWERS AGREEMENT
(Original date July 1, 1993 and as last amended and restated May 5, 2015)

THIS AMENDED AND RESTATED JOINT EXERCISE OF POWERS AGREEMENT
(“Agreement”) is entered into by and among the counties listed on Attachment 1 hereof and
mcorporated herein by reference. All such counties are referred to herein as "Members® with the
respective powers, privileges and restrictions provided herein.

RECITALS

A. WHEREAS, the California Rural Home Mortgage Finance Authority (“CRHMFA”) was
created by a Joint Exercise of Powers Agreement dated July 1, 1993 pursuant to the Joint Exercise
of Powers Act (commencing with Article 1 of Chapter 5 of Division 7 of Title 1 of the
Government Code of the State of California ((he “Act”). By Resolution 2003-02, adopted on
January 15, 2003, the name of the authority was changed io CRHMFA Homebuyers Fund. On
December 10, 2014, the name of the authority was changed (o California Home Finance
Authority. The most recent amendment to the Joint Exercise of Powers Agreement was on
December 10, 2014..

B. WHEREAS, the Members of California Home Finance Authority desire to update,
reaflirm, clarify and revisc certain provisions of the joint powers agreement, including the renaming
of the joint powers authority, as set forth herein.

C. WHEREAS, the Members are cach empowered by law to finance the construction,
acquisition, improvement and rehabilitation of real property.

D. WHEREAS, by this Agreement, the Members desire to create and establish a Joint powers
authority to exercise their respective powers for the purpose of financing the construction,
acquisition, improvement and rehabilitation of real property within the jurisdiction of the Authority
as authorized by the Act.

NOW, THEREFORE, in consideration of the mutual covenants contained herem, the Members
individually and collectively agree as follows:

1. Defmmtions

Unless the context otherwise requires, the following terms shall for purposes of this
Agreement have the meanings specified below:

"Act’ means the Joint Exercise of Powers Act, commencing with Article 1 of Chapter 5 of
Division 7 of Title 1 of the Government Code of the State of California, including the Marks-Roos
Local Bond Pooling Act of 1985, as amended.



"Agreement” means this Joint Exercise of Powers Agreement, as the same now exists or as it
may from time lo time be amended as provided herein,

"Associate Member" means a county, city or other public agency which is not a voting
member of the Rural County Representatives of California, a California nonprofit corporation
(“"RCRC"), with legal power and authority similar to that of the Members, admitted pursuant to
paragraph 4.d. below to associate membership herein by vote of the Board.

“Audit Committee® means a committee made up of the Executive Committee.,

"Authority” means Golden State Finance Authority (GSFA) formerly known as California
Home Finance Authority (“CHF”), or CRHMFA Homebuyers Fund or California Rural Home
Morigage Finance Authority,

"Board” means the governing board of the Authority as described in Section 7 below.

"Bonds" means bonds, notes, warrants, leases, certificates of participation, installment
purchase agreements, loan agreements and other securities or obligations issued by the Authority,
or {inancing agreements entered into by the Authority pursuant to the Act and any other obligation
within the meaning of (he term "Bonds" under the Act.

“Delegate” means the Supervisor designated by the governing board of each Member to
serve on the Board of the Authority.

“Executive Committee® means the Executive Committee of the Board established pursuant
to Section 10 hercof,

"Member® means any county which is a member of RCRC, has executed this Agreement
and has become a member of the Authority.

“Obligations® means bonds, notes, warrants, leases, certificates of participation, installment
purchase agreements, loan agreements and other securities or obligations issued by the Authority,
or financing agreements entered into by the Authority pursuant to the Act and any other financial
or legal obligation of the Authority under the Act.

“Program” or “Project” means any work, improvement, program, project or service
undertaken by the Authority.

‘Rural County Representatives of California® or “RCRC”® means (he nonprofit entity
incorporated under that name in the State of California.

“Supervisor” means an elected County Supérvisor from an RCRC member county.



2. Purpose

The purpose of the Authority is to provide financing for the acquisition, construction,
improvement and rehabilitation of real property in accordance with applicable provisions of law
for the benefit of residents and communities. In pursuit of this purpose, this Agreement provides
for the joint excrcise of powers common to any of its Members and Associate Members as
provided herein, or otherwise authorized by the Act and other applicable laws, including assisting
in financing as authorized herein, jointly exercised in the manner set forth herein.

3. Principal Place of Business

The principal office of the Authority shall be 1215 K Strcet, Suite 1650, Sacramento,
California 95814,

4. Creation of Authority; Addition of Members or Associate Members

a. The Authority is hereby created pursuant to the Act. As provided in the Act, the
Authority shall be a public entity separate and distinct from the Members or Associate Members.

b. The Authority will cause a notice of this Agreement or any amendment hereto to
be prepared and filed with the office of the Secretary of State of California in a timely fashion in
the manner set forth in Section 6508.3 of the Act.

c. A county that is a member of RCRC may petition 1o become a member of the
Authority by submitting to the Board a resolution or evidence of other formal action taken by its
governing body adopting this Agreement. The Board shall review the petition for membership
and shall vote to approve or disapprove the petition. If the peition is approved by a majority of
the Board, such county shall immediately become a Member of the Authority.

d. An Associate Member may be added to the Authority upon the affirmative
approval of its respective governing board and pursuant 1o action by the Authority Board upon
such terms and conditions, and with such rights, privileges and responsibilities, as may be
established from time (o titme by the Board. Such terms and conditions, and rights, privileges and
responsibilities may vary among the Associate Members. Associate Members shall be entitled to
participate in one or more programns of the Authority as determined by the Board, but shall not be
voting members of the Board. The Executive Director of the Authority shall enforce the terms
and conditions for prospective Associate Members to the Authority as provided by resolution of
the Board and as amended from time to time by the Board. Changes in the terms and conditions
for Associate Membership by the Board will not constitute an amendment of (his Agreement.

5. Term and Termination of Powers
This Agreement shall become effective from the date hereof until the earlier of the time

when all Bonds and any interest thereon shall have been paid in full, or provision for such
payment shall have been made, or when the Authority shall no longer own or hold any interest in a



public capital improvement or program. The Authority shall continue 1o exercise the powers
herein conferred upon it until termination of this Agreement, except that if any Bonds are issued
and delivered, in no event shall the cxercise of the powers herein granted be terminated untl all
Bonds so issued and delivered and the interest thereon shall have been paid or provision for such
payment shall have been made and any other debt incurred with respect to any other financing
program cstablished or administered by the Authority has been repaid in full and is no longer
oulstanding,

6. Powers; Restriction upon Exercise

- To efectuate its purpose, the Authority shall have the power to exercise any and all
powers of the Members or of a joint powers authority under the Act and other applicable
provisions of law, subject, however, to the conditions and restrictions herein contained. Fach
Member or Associate Member may also separately exercise any and all such powers. The powers
of the Authority are limited to those of a general law county.

b. The Authority may adopt, from time to time, such resolutions, guidelines, rules and
regulations for the conduct of is meetings and the activities of the Authority as it deems necessary
or desirable to accomplish its purpose.

c. The Authority shall have the power to finance the construction, acquisition,
improvement and rehabilitation of real property, including the power to purchase, with the
amounits received or 10 be received by it pursuant to a bond purchase agreement, bonds issued by
any of its Members or Associate Members and other local agencies at public or negotiated sale, for
the purpose set forth herein and in accordance with the Act. All or any part of such bonds so
purchased may be held by the Authority or resold to public or privaie purchasers at public or
negotiated sale. The Authority shall set any other terms and conditions of any purchase or sale
coniemplated herein as it deems nhecessary or convenient and in furtherance of the Act. The
Authority may issue or cause to be issued Bonds or other indebtedness, and pledge any of its
property or revenues as security to the extent permitted by resolution of the Board under any
applicable provision of law. The Authority may issue Bonds in accordance with the Act in order
to raise funds necessary to effectuate its purpose hercunder and may enter into agreements to
secure such Bonds. The Authority may issue other forms of indebtedness authorized by the Aci,
and to secure such debt, to further such purpose, The Authority may utilize other forms of capital,
including, but not limited (o, the Authority’s internal resources, capital markets and other forms of
private capital investment anthorized by the Act.

d. The Authority is hereby authorized to do all acts necessary for the exercise of its
powers, including, but not limited to:

(1) executing contracts,

2 employing agents, consultants and employees,

3 acquiring, constructing or providing for mainienance and operation of any
building, work or improvement,

4) acquiring, holding or disposing of real or personal property wherever



located, including property subject to mortigage,

) incurring debts, liabilities or obligations,

6) receiving gifts, contributions and donations of property, funds, services and
any other forms of assistance from persons, finns, corporations or
governmental entities,

7) suing and being sued in its own name, and litigating or setiling any suits or
claims,

‘) doing any and all things necessary or convenient to the exercise of its
specific powers and to accomplishing its purpose _

9) cstablishing and/or administering districts to finance and refinance the
acquisition, installation and improvement of energy efficiency, water
conservation and renewable energy improvements to or on real property
and in buildings. The Authority may enter into one or more agreements,
including without limitation, participation agreements and implementation
agreements {0 implement such programs.

€. Subject to (he applicable provisions of any indenture or resolution providing for the
investment of monies held thereunder, the Authority shall have the power to invest any of its funds
as the Board deems advisable, in the same manner and upon the same conditions as local agencies
pursuant to Section 53601 of the Government Code of the State of California.

f. All property, equipment, supplies, funds and records of the Authority shall be
owned by the Authority, except as may be provided otherwise herein or by resolution of the
Board.

& Pursuant to the provisions of Section 6508.1 of the Act, the debts, liabilitics and
obligations of the Authority shall not be debts, liabilities and obligations of the Members or
Associale Members. Any Bonds, together with any interest and premium thereon, shall not
constitute debts, liabilities or obligations of any Member. The Members or Associate Members
hereby agree that any such Bonds issued by the Authority shall not constitute general obligations of
the Authority but shall be payable solely from the moneys pledged to the repayment of principal or
interest on such Bonds under the terms of the resolution, indenture, trust, agreement or other
instrument pursuant o which such Bonds are issued. Neither the Members or Associate
Members nor the Authority shall be obligated to pay the principal of or premium, if any, or
mierest on the Bonds, or other costs incidental thereto, except from the revenues and funds
pledged therefor, and neither the faith and credit nor the taxing power of the Members or
Associate Members or the Authority shall be pledged to the payment of the principal of or
premium, if any, or inierest on the Bonds, nor shall the Members or Associate Members of the
Authority be obligated in any manner to make any appropriation for such payment. No covenant
or agreement contained in any Bond shall be deemed to be a covenant or agreement of any
Delegate, or any officer, agent or employee of the Authority in an individual capacity, and neither
the Board nor any oflicer thereof executing the Bonds or any document related thereto shall be
liable personally on any Bond or be subject to any personal liability or accountability by reason of
the issuance of any Bonds.



7. Governing Board

a. The Board shall consist of the number of Delegates equal io one representative
from each Member.

b. 'The governing body of each Member shall appoint one of its Supervisors to serve
as a Delegate on the Board. A Member’s appointment of its Delegate shall be delivered in writing
(which may be by clectronic mail) to the Authority and shall be effective untl he or she is replaced
by such governing body or no longer a Supervisor; any vacancy shall be filled by the governing
body of the Member in the same manner provided in this paragraph b..

c. The governing body of each Member of the Board shall appoint a Supervisor as an
alternate to serve on the Board in the absence of the Delegate; the alternate may exercise all the
rights and privileges of the Declegate, including the right to be counted in constituting a quorum, to
participate in the proceedings of the Board, and to vote upon any and all maiters, N o alternate
may have more than one vote at any meeting of the Board, and any Member’s designation of an
alternate shall be delivered in writing (which may be by electronic mail) to the Authority and shall
be effective until such alternate is replaced by his or her governing body or is no longer a
Supervisor, unless otherwise specified in such appointment. Any vacancy shall be filled by the
governing body of the Member in the same manner provided in this paragraph c..

d. Any person who is not a member of the governing body of a Member and who
attends a meeting on behalf of such Member may not vole or be counted toward a quorum but
may, al the discretion of the Chair, participate in open meetings he or she attends.

e. Each Associate Member may designale a non-voting representative to the Board
who may not be counted toward a quorum but who may atiend open mcelings, propose agenda
items and otherwise participate in Board Meetings.

f. Delegates shall not receive compensation for serving as Delegates, but may claim
and receive reimbursement for expenses actually incurred in connection with such service
pursuant to rules approved by the Board and subject to the availability of funds.

g The Board shall have the power, by resolution, to the extent permitted by the Act
or any other applicable law, to exercise any powers of the Authority and 10 delegate any of its
functions to the Exccutive Committee or one or more Delegates, officers or agents of the
Authority, and to cause any authorized Delegate, officer or agent 1o take any actions and execute
any documents for and in the name and on behalf of the Board or the Authority.

h. The Board may establish other committees as it deems necessary for any lawful

purposc; such committees are advisory only and may not act or purport (o act on behalf’ of the
Board or the Authority.

1. The Board shall develop, or cause to be developed, and review, modify as
necessary, and adopt each Program.



8. Meetings of the Board

a. The Board shall meet at least once annually, but may meet more frequently upon
call of any officer or as provided by resolution of the Board.

b. Meetings of the Board shall be called, noticed, held and conducted pursuant to the
provisions of the Ralph M. Brown Act, Chapter 9 (commencing with Section 54950) of Part I of
Division 2 of Tile 5 of the Government Code of the State of California. -

C. The Secrelary of the Authority shall cause minuies of all meetings of the Board to
be taken and distributed to each Member as soon as possible afier each meeting.

d. The lesser of twelve (12) Delegates or a majority of the number of current
Delegates shall constitute a quorum for transacting business at any meeting of the Board, excepl
that less than a quorum may act to adjourn a meeting. Each Delegate shall have one vote.

€. Meetings may be held at any location designated in notice properly given for a
meeting and may be conducted by telephonic or similar means in any manner otherwise allowed
by law,

9. Officers; Duties; Official Bonds

a. The Board shall elect a chair and vice chair from among the Delegates at the
Board’s annual meeting who shall serve a term of one (1) year or until their respective successor is
clected. The chair shall conduct the meetings of the Board and perform such other duties as may
be specified by resolution of the Board. The vice chair shall perform such duties in the absence or
m the event of the unavailability of the chair.

b. The Board shall contract annually with RCRC to administer the Agreement and to
provide administrative services to the Authority, and the President and Chief Executive Officer of
RCRC shall serve ex officio as Executive Director, Secrelary, Treasurer, and Auditor of the
Authority. As chief executive of the Authority, the Executive Director is authorized to execute
contracts and other obligations of the Authority, unless prior Board approval is required by a third
party, by law or by Board specification, and to perform other duties specified by the Board. The
Executive Director may appoint such other officers as may be required for the orderly conduct of
the Authority’s business and affairs who shall serve at the pleasure of the Executive Director.
Subject to the applicable provisions of any indenture or resolution providing for a trustee or other
fiscal agent, the Executive Directlor, as Treasurer, is designated as the custodian of the Authority’s
funds, from whatever source, and, as such, shall liave the powers, duties and responsibilities
specified in Section 6505.5 of the Act. The Executive Director, as Auditor, shall have the powers,
duties and responsibilities specified in Section 6505.5 of the Act.

c. The Legislative Advocatec for the Authority shall be the Rural County
Representatives of California.



d. The Treasurer and Auditor are public officers who have charge of|, handle, or have
access (o all property of the Authority, and a bond for such officer in the amount of at least one
hundred thousand dollars ($1 00,000.00) shall be obtained at the expense of the Authority and
filed with the Executive Director. Such bond may secure the faithful performance of such
officer’s duties with respect to another public office if such bond in at least the same amount
specifically mentions the office of the Authority as required herein. The Treasurer and Auditor
shall cause periodic independent audits to be made of the Authority’s books by a certified public
accountant, or public accountant, in compliance with Section 6505 of the Act.

e The business of the Authority shall be conducted under the supervision of the
Executive Director by RCRC personnel.

10.  Executive Committee of the Authority

a. Composition
The Authority shall appoint no fewer than nine (9) and no more than cleven (11)
members of its Board to serve on an Executive Committee. The Chair and Vice Chair of the
Authority shall serve on the Executive Commitiee,

b. Powers and Limitations

The Executive Committee shall act in an advisory capacity and make
recommendations to the Authority Board. Duties will include, but not be limited 10, review of (he
quarterly and annual budgets, service as (he Audit Committee for the Authority, periodically
review this Agreement; and complete any other tasks as may be assigned by the Board. The
Executive Committee shall be subject (o all limitations imposed by this Agreement, other
applicable law, and resolutions of the Board.

C. QIJOI'UIH

A majority of the Executive Committee shall constitute a quorum for transacting
business of the Executive Commitiee.

11.  Disposition of Assets

Upon termination of this Agreement, all remaining assets and liabilities of the Authority
shall be distributed to the respective Members in such manner as shall be determined by the
Board and in accordance with the law.

12, Agreement Not Exclusive; Operation in Jurisdiction of Member

This Agreement shall not be exclusive, and each Member expressly reserves its rights to
carry out other public capital improvements and programs as provided for by law and to issue
other obligations for those purposes. This Agreement shall not be deemed (o amend or alter the



terms of other agreements among the Members or Associate Members.
13.  Conflict of Interest Code
The Authority shall by resolution adopt a Conflict of Interest Code as required by law,

14. Contributions and Advances

Contributions or advances of public funds and of personnel, equipment or property may
be made to the Authority by any Member, Associale Member or any other public agency to
further the purpose of this Agreement. Payment of public funds may be made to defray the cost of
any contribution. Any advance may be made subject to repayment, and in that case shall be repaid
mn the manner agreed upon by the advancing Member, Associate Member or other public agency
and the Authority ai the time of making the advance.

15.  Fiscal Year; Accounts; Reports; Annual Budget; Administrative Expenses

a. The fiscal year of the Authority shall be the period from January 1 of each year to
and including the following December 31, except for any partial fiscal year resulting from a change
in accounting based on a different fiscal year previously.

b. Prior 1o the beginning of each fiscal year, the Board shall adopt a budget for the
succecding fiscal year.

c. The Authority shall establish and maintain such funds and accounts as may be
required by generally -accepted accounting principles. The books and records of the Authority are
public records and shall be open to inspection at all reasonable times by each Member and its
represeniatives.

d. The Auditor shall either make, or contract with a certified public accountant or
public accountant to make, an annual audit of the accounts and records of the Authority. The
minimum requirements of the audit shall be those prescribed by the State Controller for special
distncts under Section 26909 of the Government Code of the State of California, and shall
conform to generally accepted auditing standards. When an audit of accounts and records is made
by a certified public accountant or public accountant, a report thereof shall be filed as a public
record with each Member (and also with the auditor of Sacramento County as the county in which
the Authority’s office is located) within 12 months after the end of the fiscal year.

e. In any yecar in which the annual budget of the Authority does not exceed five
thousand dollars ($5,000.00), the Board may, upon unanimous approval of the Board, replace the
annual audit with an ensuing one-year period, but in no event for a period longer than two fiscal
years.



16.  Duties of Members or Associate Members; Breach

If any Member or Associate Member shall default in performing any covenant contained
herein, such default shall not excuse that Member or Associate Member from {ulfilling its other
obligations hereunder, and such defaulting Member or Associate Member shall remain liable {or
the performance of all covenants hereof, Each Member or Associate Member hereby declares
that this Agreement is entered into for the benefit of the Authority created hereby, and each
Member or Associate Member hereby grants to the Authority the right to enforce, by whatever
lawful means the Authority deems appropriate, all of the obligations of each of the parties
hereunder. Each and all of the remedies given to the Authority hereunder or by any law now or
hereafier cnacted are cumulative, and the exercise of one right or remedy shall not impair the right
of the Authority to any or all other remedics.

17.  Indemnification

To the full extent permitted by law, the Board may authorize indemnification by the
Authority of any person who is or was a Board Delegate, alternate, officer, consultant, employee or
other agent of the Authority, and who was or is a party or is threatened to be made a party (o a
proceeding by reason of the fact that such person is or was such a Delegate, alternate, officer,
consuliant, employee or other agent of the Authority. Such indemnification may be made against
expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in
connection with such proceeding, if such person acied in good faith and in a manner such person
reasonably believed to be in the best interests of the Authority and, in the case of a criminal
proceeding, had no reasonable cause 1o believe his or her conduct was unlawful and, in the case of
an action by or in the right of the Authority, acted with such care, including reasonable inquiry, as
an ordinarily prudent person in a like position would use under similar circumstances.

18. Immunities

All of the privileges and immunities from liabilites, exemptions from law, ordinances and
rules, all pension, relief, disability, workers' compensation and other benefits which apply to the
activity of officers, agents or employees of any of the Members or Associate Members when
performing their respective functions, shall apply to them 1o the same degree and extent while
engaged as Delegates or otherwise as an officer, agent or other representative of the Authority or
while engaged in the performance of any of their functions or duties under the provisions of this
Agreement.

19. Amendment

This Agreement may be amended by the adoption of the amendment by the governing
bodies of a majority of the Members. The amendment shall become eflective on the first day of
the month following the last required member agency approval. An amendment may be initiated
by the Board, upon approval by a majority of the Board. Any proposed amendment, including the
text of the proposed change, shall be given by the Board to each Member's Declegate for
presentation and action by each Member's board within 60 days, which time may be extended by



the Board.

The list of Members, Attachment 1, may be updated to reflect new and/or withdrawn
Members without requiring formal amendment of the Agreement by the Authornty Board of
Directors.

20. Withdrawal of Member or Associate Member

If a Member withdraws as member of RCRC, its membership in the Authority shall
automatically terminate. A Member or Associale Member may withdraw from this Agreement
upon writlen notice 1o the Board; provided however, that no such withdrawal shall result in the
dissolution of the Authority as long as any Bonds or other obligations of the Authority remain
outstanding. Any such withdrawal shall become effective thirty (30) days afier a resolution adopted
by the Member's governing body which authorizes withdrawal is received by the Authority.
Notwithstanding the {oregoing, any termination of membership or withdrawal from the Authority
shall not operate to relieve any terminated or withdrawing Member or Associale Member from
Obligations incurred by such terminated or withdrawing Member or Associate Member prior 10
the time of its termination or withdrawal.

21. Miscellaneous

a. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

b. Construction. The section headings herein are for convenience only and are not to
be construed as modifying or governing the language in the section referred to.

c. Approvals. Wherever in this Agreement any consent or approval is required, the
same shall not be unreasonably withheld.

d. Jurisdiction; Venue. This Agreement is made in the State of California, under the
Constitution and laws of such State and is to be so construed; any action (o enforce or interpret its
terms shall be brought in Sacramento County, California.

€. Integration. This Agreement is the complete and exclusive statement of the
agreement among the parties hereto, and it supersedes and merges all prior proposals,
understandings, and other agreements, whether oral, written, or implied in conduct, between and
among the parties relating to the subject matter of this Agreement.

f. Successors; Assignment. This Agreement shall be binding upon and shall inure to
the benefit of the successors of the parties hereto. Except to the extent expressly provided herein,
no Member may assign any right or obligation hereunder without the consent of the Board.

g. Severability. Should any part, term or provision of this Agreement be decided by
the courts to be illegal or in conflict with any law of the State of California, or otherwise be



rendered unenforceable or ineffectual, the validity of the remaining parts, terms or provisions
hereof shall not be affected thereby:.

The parties hereto have caused this Agreement to be executed and attested by their properly
authorized officers.

AS ADOPTED BY THE MEMBERS:

Originally dated July 1, 1993

Amended and restated December 10, 1998
Amended and restated February 18, 1999
Amended and restated September 18, 2002
Amended and restated January 28, 2004
Amended and restated December 10, 2014
Amended and restated May 5, 2015

[SIGNATURES ON FOLLOWING PAGES)



SIGNATURE PAGE FOR NEW ASSOCIATE MEMBERS

NAME OF CITY:

City of Pleasanton
Dated: January 30, 2018

By:

Name: Nelson Fialho

Title: City Manager

Attest:

BY—7 ﬂf{a"l?f@\s‘f’ -
Cler F

CityCler

APPROVED AS TQ FORM:
N
7T CITY ATTORNEY




ATTACHMENT 1
GOLDEN STATE FINANCE AUTHORITY MEMBERS

As of May 5, 2015

Alpine County
Amador County
Butte County
Calaveras County
Colusa County
Del Norte County
El Dorado County
Glenn County
Humboldt County
Imperial County
Inyo County

Lake County
Lassen County
Madera County
Mariposa County
Mendocino County
Merced County
Modoc County
Mono County
Napa County
Nevada County
Placer County
Plumas County T e
San Benito County PSS AN
Shasta County
Sierra County
Siskiyou County
Sutter County
Tehama County
Trinity County
Tuolumne County
Yolo County
Yuba County



ASSOCIATE MEMBERSHIP AGREEMENT
by and between the
CALIFORNIA ENTERPRISE DEVELOPMENT AUTHORITY
and the
CITY OF PLEASANTON, CALIFORNIA

THIS ASSOCIATE MEMBERSHIP AGREEMENT (this “Associate Membership
Agreement’), dated as of January I, 20(8 by and between CALIFORNIA
ENTERPRISE DEVELOPMENT AUTHORITY (the “Authority’) and the CITY OF

PLEASANTON, CALIFORNIA, a municipal corporation, duly organized and existing under the
laws of the State of California (the “City”);

WITNESSETH:

WHEREAS, the Cities of Selma, Lancaster and Eureka (individually, a “Member” and
collectively, the “Members”), have entered into a Joint Powers Agreement, dated as of June 1,
2006 (the “Agreement”), establishing the Authority and prescribing its purposes and powers;
and

WHEREAS, the Agreement designates the Executive Committee of the Board of
Directors and the President of the California Association for Local Economic Development as
the initial Board of Directors of the Authority; and

WHEREAS, the Authority has been formed for the purpose, among others, to assist for
profit and nonprofit corporations and other entities to obtain financing for projects and purposes
serving the public interest; and

WHEREAS, the Agreement permits any other local agency in the State of California to
join the Authority as an associate member (an “Associate Member”); and

WHEREAS, the City desires to become an Associate Member of the Authority;

WHEREAS, City Council of the City has adopted a resolution approving the Associate
Membership Agreement and the execution and delivery thereof;

WHEREAS, the Board of Directors of the Authority has determined that the City should
become an Associate Member of the Authority;

NOW, THEREFORE, in consideration of the above premises and of the mutual promises
herein contained, the Authority and the City do hereby agree as follows:

4833-7301-9141.1 1



Section 1. Associate Member Status. The City is hereby made an Associate Member
of the Authority for all purposes of the Agreement and the Bylaws of the Authority, the
provisions of which are hereby incorporated herein by reference. From and after the date of
execution and delivery of this Associate Membership Agreement by the City and the Authority,
the City shall be and remain an Associate Member of the Authority.

Section 2. Restrictions and Rights of Associate Members. The City shall not have the
right, as an Associate Member of the Authority, to vote on any action taken by the Board of
Directors or by the Voting Members of the Authority. In addition, no officer, employee or
representative of the City shall have any right to become an officer or director of the Authority by
virtue of the City being an Associate Member of the Authority.

Section 3. Effect of Prior Authority Actions. The City hereby agrees to be subject to
and bound by all actions previously taken by the Members and the Board of Directors of the
Authority to the same extent as the Members of the Authority are subject to and bound by such
actions.

Section 4. No Obligations of Associate Members. The debts, liabilities and obligations
of the Authority shall not be the debts, liabilities and obligations of the City.

Section 5. Execution of the Agreement. Execution of this Associate Membership
Agreement and the Agreement shall satisfy the requirements of the Agreement and Article XII of
the Bylaws of the Authority for participation by the City in all programs and other undertakings of
the Authority.

4833-7301-9141.1 2



IN WITNESS WHEREOF, the parties hereto have caused this Associate Membership
Agreement to be executed and attested by their, proper officers thereunto duly authorized, on
the day and year first set forth above.

CALIFORNIA/ENTERPRISE DEVELOPMENT
AUTHORI

By:
Gurbax Sahota, CKé&ir
Board of Directors

CITY OF PLEASANTON, CALIFORNIA

Nelson Fialho, City Manager

25
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INDEMNIFICATION AGREEMENT

BY AND BETWEEN
THE CITY OF PLEASANTON AND
FIGTREE COMPANY, INC.

This Indemnification Agreement (the “Agreement”) is entered into by and between the City of
Pleasanton, a municipal corporation or political subdivision, duly organized and existing under the
laws of the State of California (the “City”) and Figtree Company, Inc., a California corporation, the
administrator of the Figtree Property Assessed Clean Energy and Job Creation Program (the
“Administrator”), which is a program of the California Enterprise Development Authority, a
California joint exercise of powers authority (the “Authority”).

CITAL

WHEREAS, the Authority is a joint exercise of powers authority whose members include
the City in addition to other cities and counties in the State of California; and

WHEREAS, the Authority established the Figtree Property Assessed Clean Energy and Job
Creation Program (the “Figtree PACE Program”) to allow the financing of certain renewable
energy, energy efficiency and water efficiency improvements that are permanently affixed to real
property through the levy of assessments voluntarily agreed to by the participating property
owners pursuant to Chapter 29 of Division 7 of the Streets and Highways Code (“Chapter 29")
and the issuance of improvement bonds, or other forms of indebtedness, under the Improvement
Bond Act of 1915 upon the security of the unpald assessments; and

WHEREAS, the Authority has‘c’onducted or will conduct proceedings required by Chapter
29 with respect to the territory within the boundaries of the City; and

WHEREAS the legislative body of the City adopted or will adopt a resolution authorizing the
City to join the Figtree PACE Program; and

WHEREAS, the City will not be responsible for the formation, operation and administration
of the Figtree PACE Program as well as the sale and issuance of any bonds or other forms of
indebtedness in connection therewith, including the conducting of assessment proceedings, the
levy and collection of assessments and any remedial action in the case of such assessment
payments, and the offer, sale and administration of any bonds issued by the Authority on behalf of
the Figtree PACE Program; and

WHEREAS, the Administrator is the administrator of the Figtree PACE Program and agrees

to indemnify the City in connection with the operations of the Figtree PACE Program as set forth
herein;

NOW, THERFORE, in consideration of the above premises and of the City’s agreement to
join the Figtree PACE Program, the parties agree as follows:
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L i Indemnification. Figtree has provided the CEDA with an indemnification for
negligence or malfeasance of any type as a result of the acts or omissions of Figtree, its officers,
employees, subcontractors and agents, arising from or related to the Figtree PACE Program, the
assessments, the assessment districts, the improvements or the financing and marketing thereof.
Figtree agrees to defend, indemnify and hold harmless the City, its officers, elected or appointed
officials, employees, agents and volunteers from and against any and all actions, suits,
proceedings, claims, demands, losses, costs and expenses, including legal costs and attorneys’
fees, for injury or damage due to negligence or malfeasance of any type claims as a result of the
acts or omissions of Figtree, except for such loss or damage which was caused by the sole
negligence or willful misconduct of the City. This indemnity shall apply to all claims and liability
regardless of whether any insurance policies are applicable. The policy limits do not act as
limitation upon the amount of indemnification to be provided by Figtree.

2. Amendment/Interpretation of this Adreement. This Agreement represents the
entire understanding of the parties as to those matters contained herein. No prior oral or written
understanding shall be of any force or effect with respect to those matters covered hereunder. No
supplement, modification or amendment of this Agreement shall be binding unless executed in
writing by both of the parties hereto. This Agreement shall not be interpreted for or against any
party by reason of the fact that such party may have drafted this Agreement or any of its
provisions.

3. Section Headings. Section headings in this Agreement are included for
convenience of reference only and shall not constitute a part of this Agreement for any other

purpose.

4, Waiver. No waiver of any of the provisions of this Agreement shall be binding
unless in the form of writing signed by the party against whom enforcement is sought, and no
such waiver shall operate as a waiver of any other provisions hereof (whether or not similar), nor
shall such waiver constitute a continuing waiver. Except as specifically provided herein, no failure
to exercise or any delay in exercising any right or remedy hereunder shall constitute a waiver
thereof.

5. Severability and Governing Law. If any provision or portion thereof of this
Agreement shall be held by a court of competent jurisdiction to be invalid, void, or otherwise
unenforceable, the remaining provisions shall remain enforceable to the fullest extent permitted by
law. This Agreement shall be governed by and construed and enforced in accordance with the
laws of the State of California applicable to contracts made and to be performed in California.

6. Notices. All notices, demands and other communications 'required or permitted
hereunder shall be made in writing and shall be deemed to have been duly given if delivered by
hand, against receipt, or mailed certified or registered mail and addressed as follows:

If to the Administrator Figtree Company, Inc.
9330 Scranton Road, Suite 600
San Diego, California 92121
Attn: Chief Executive Officer

If to the City: Derek Lee
City of Pleasanton
P.O. Box 520
Pleasanton, CA 94566
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7. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed to be an original, which together shall constitute the same instrument.

8. Effective Date. This Agreement will be effective as of the date of the signature of
City’s representative as indicated below in the signature block.

IN WITNESS HEREOF, the parties hereto duly executed this Agreement as of the date below.

14



APPROVED AS TO FORM:

Dan Sodergren, City Attorney

City of PleasantoM

Name:
Title:

Date: //% //’%

Figtree Company, Inc., a California corp.
By @ M

Name: Peter Grabell
Title: Senior Vice President

Date:

4825-8409-6773.1



California

Municipal Finance Authority

Tax-Exempt Financing
Throughout California

2111 Palomar Airport Road, Suite 320 e Carlsbad, CA 92011  (760) 930-1221  Fax (760) 683-3390

April 10, 2018

City of Pleasanton
P.O. Box 520
Pleasanton, CA 94566

Re: CMFA Open PACE Program Administrators

Dear City of Pleasanton:

On January 16, 2018, the City Council adopted Resolution No. 18-991, opting into the California
Municipal Finance Authority (CMFA) Open Property Assessed Clean Energy (PACE) financing program.
To implement the program, CMFA has contracted with several program administrators to sign up property
owners for PACE financing of renewable energy, energy efficiency, water efficiency, seismic
strengthening, electric vehicle charging and other improvements authorized by law.

In connection with the above resolution, CMFA committed to the City Council that it would
provide notice of any changes to the list of CMFA Open PACE program administrators operating in your
jurisdiction. In satisfaction of that commitment, the following is a current list of CMFA Open PACE
program administrators:

Energy Efficient Equity, Inc.
BlueFlame PACE Services LLC
OnPACE Energy Solutions, LLC
Petros PACE Administrator, LLC
Samas Capital LLC

Structured Finance Associates, LLC
Twain Community Partners II LLC

If there are further changes to the list of program administrators operating in your jurisdiction, we
will notify you in a letter similar to this one. If you have any questions about this letter or the CMFA Open
PACE program generally, please contact CMFA representative Lee McCormick at (760) 494-8732.

Very truly yours,

Lee A. McCormick






