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Staff Report Item 15

To: Ava Community Energy Authority
From: Rusty Mills, Senior Vice President and Chief Financial Officer
Subject:

Approval of a Resolution of the Board of Directors of Ava Community Energy
Authorizing the Execution and Delivery of a Power Supply Contract or Power
Supply Contracts and/or a Clean Energy Purchase Contract or Clean Energy
Purchase Contracts and Certain Other Documents in Connection with the
Issuance by the California Community Choice Financing Authority of Two
Separate Series of Clean Energy Project Revenue Bonds, Series 2026; and
Certain Other Actions in Connection Therewith

Date: June 17, 2026

Summary/Recommendation

Adopt a Resolution authorizing the execution and delivery of a Power Supply Contract or Power
Supply Contracts and/or a Clean Energy Purchase Contract or Clean Energy Purchase
Contracts and certain other documents in connection with the issuance by California
Community Choice Financing Authority (“CCCFA”) of two separate series of Clean Energy
Project Revenue Bonds, Series 2026; and certain other actions in connection therewith, to
enable Ava to enter into its fourth and fifth energy prepayment transactions.

Background and Discussion

Energy prepayment financings are unique financing structures that provide a mechanism under
which tax-exempt entities that sell power to end-use customers can reduce their cost of power
by realizing energy savings on their long-term contracts. These are complex transactions with
several entities. At a minimum, an energy project participant (e.g. Ava), a commodity supplier, a
conduit bond issuer (e.g. CCCFA), and a third-party trustee and custodian are involved.
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Ava has executed five prepay transactions in the past, including the first ever CCA prepay in
2021, and then subsequent transactions in 2022, 2023, and 2025. Many of the CCA’s in
California have utilized this structure to provide discounted power and further enable a value
proposition for CCA customers. The bonds have been sold through the California Community
Choice Financing Authority (CCCFA) as a conduit issuer, which was initially set up to enable
these transactions. The benefits provided to Ava and its customers are derived from the lower
cost of funding from tax-exempt financing that is provided to the energy supplier than what they
would receive from taxable markets and their own internal cost of capital. The project participant
(e.g. Ava) commits to buying a commaodity over a 30-year period and receives a discount on its
contracted price throughout the term, lowering current and future energy costs. The commodity
supplier often enters a separate funding agreement with a creditworthy third-party funding
recipient, who receives a lower cost of funding benefit from the issuance and commits to make
fixed payments that ultimately support the debt service of the underlying bonds.

After receiving updated proposals in the early Spring, Staff selected Morgan Stanley and
Goldman Sachs as prospective banks for Ava’s 6" and 7" energy prepayment transactions.
Within each deal, the underwriting bank also serves as commodity supplier to CCCFA. Both
firms have substantial CCA prepay execution experience and competitive cost structures. Ava
has 4 existing energy prepayment transactions with Morgan Stanley and 1 existing transaction
with Goldman Sachs. Entering additional transactions with these banks will allow Ava to realize
efficiencies in transaction execution, ongoing operational efficiencies with staff time on monthly
and annual reporting and compliance obligations, as well as pooling benefits that enable Ava to
apply volumes from its long-term energy contracts across multiple transactions entered with the
same energy supplies. While the transaction structures used with each bank are substantially
similar, the use of two separate banks provides diversification and risk management benefits to
Ava.

Staff will work with the underlying banks to select a funding recipient that optimizes savings to
Ava, and enables a desirable maturity date to mitigate refinancing risk based on the current
energy prepayment market refinancing calendars.

Additional information was presented to the Finance Administrative and Procurement
Committee in May and the Executive Committee in June. Assuming the Board of Directors
supports staff's recommendation, the transaction will be presented to the CCCFA Board later in
June for its approval before bond sales would occur.

The details of the requested Board approval are as follows: Adopt the Resolution which
authorizes Ava to sign:

* Power Supply Contract with CCCFA (Issuer)

+ Letter Agreement Regarding PPA Assignments with Morgan Stanley and Goldman
Sachs (Prepay Suppliers) with Form of Limited Assignment Agreements with Morgan
Stanley & Goldman Sachs and future PPA sellers

» Project Administration Agreement with CCCFA (Issuer)
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+ PPA Payment Custodial Agreements with Morgan Stanley and US Bank, & Goldman
Sachs and US Bank

» Cost Share Memorandum of Understandings (MOUs), by and between Ava, CCCFA and
the Prepaid Supplier; and

» Other related documents.

The approval provided shall be subject to the following parameters:

a) no more than two total prepayment transactions will be completed on behalf of Ava
pursuant to the authorizations granted by the Resolution;

b) the Bonds will not be obligations of Ava, but will be limited obligations of the Issuer
payable solely from the revenues and other amounts pledged therefor under each
Indenture, including amounts payable by Ava under the Power Supply Contract(s) and/or
the Clean Energy Purchase Contract(s), respectively;

c) the aggregate principal amount of each series of Bonds shall not exceed $1,250,000,000
per series issued;

d) the “Monthly Discount” and “Minimum Discount” as provided for in a Power Supply
Contract for any MS Project shall be at least 8.0% of the fixed cashflows or equivalent $
per MWh; and (e) the “Monthly Discount Percentage” as provided for in a Clean Energy
Purchase Contract shall result in at least an average annual savings of 8.0% during the
Initial Reset Period (as such term is defined in such Clean Energy Purchase Contract).

Financial Impact

The purpose of pursuing the prepay transaction is to achieve meaningful energy procurement
cost savings. These transactions are targeting an 8-12% discount at the outset, which translates
to approximately $4-6MM of annual savings. Ava has saved $34.3 million from 2022 through
December 2025 on the energy purchased through the five prepays it has closed, and savings
are now expected to average $22.5M annually for the next 5 years. With the addition of prepays
6 and 7, savings will be expected to rise to approximately $30-35 million annually on energy
purchased over the next five years.

Most of the parties assisting Ava with the prepay will be paid from the proceeds of the prepay
bonds. With that said, certain fees, such as rating agency fees and green bond designation
fees, are not contingent on a successful prepay transaction closing. Ava negotiated to have the
prepay supplier(s) split these costs with Ava if the deal does not close. To minimize this modest
risk, Ava will only authorize these fees when necessary.

Additionally, it is important to note that the prepay transaction itself is non-recourse to Ava. The
ultimate counterparty with the Prepay Supplier is the CCCFA JPA, so CCCFA is therefore the
counterparty to all the underlying agreements. CCCFA is a public entity separate and apart from
the parties to Ava’s JPA Agreement, and the debts, liabilities and obligations of CCCFA will not
constitute debts, liabilities or obligations of Ava or any representative of Ava serving on the
governing body of Ava.

Attachments
A. Resolution
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Presentation

Prepaid Agreement with Morgan Stanley

Master Power Supply Agreement with Goldman Sachs

Power Supply Contract with Morgan Stanley

Clean Energy Purchase Contract with Goldman Sachs

Letter Agreement Regarding PPA Assignments - Morgan Stanley
Letter Agreement Regarding PPA Assignments - Goldman Sachs
Project Administration Agreement with Morgan Stanley

Operational Services Agreement with Goldman Sachs

Trust Indenture

Re-pricing Agreements with Morgan Stanley

Re-pricing Agreements with Goldman Sachs

Preliminary Offering Statement (POS) for Prepay with Morgan Stanley
Preliminary Offering Statement (POS) for Prepay with Goldman Sachs
Ava Appendix A for inclusion in POS

Form of Limited Assignment for Goldman Sachs

MOU for Cost Share with CCCFA and Morgan Stanley

MOU for Cost Share with CCCFA and Goldman Sachs
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RESOLUTION 2026-[__|]

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE AVA COMMUNITY
ENERGY AUTHORIZING THE EXECUTION AND DELIVERY OF A POWER SUPPLY
CONTRACT OR POWER SUPPLY CONTRACTS AND/OR A CLEAN ENERGY
PURCHASE CONTRACT OR CLEAN ENERGY PURCHASE CONTRACTS AND
CERTAIN OTHER DOCUMENTS IN CONNECTION WITH THE ISSUANCE BY THE
CALIFORNIA COMMUNITY CHOICE FINANCING AUTHORITY OF TWO
SEPARATE SERIES OF CLEAN ENERGY PROJECT REVENUE BONDS, SERIES 2026;
AND CERTAIN OTHER ACTIONS IN CONNECTION THEREWITH

WHEREAS, Ava Community Energy (formerly East Bay Community Energy)
(“Ava”) was formed as a community choice aggregation agency (“CCA4”) on December 1, 2016,
under the Joint Exercise of Power Act, California Government Code sections 6500 et seq. (the
“Act”), among the County of Alameda, and the Cities of Albany, Berkeley, Dublin, Emeryville,
Fremont, Hayward, Livermore, Piedmont, Oakland, San Leandro, and Union City to study,
promote, develop, conduct, operate, and manage energy-related climate change programs in all of
the member jurisdictions. The cities of Newark and Pleasanton, located in Alameda County, along
with the City of Tracy, located in San Joaquin County, were added as members of Ava and parties
to the Joint Powers Agreement (as defined below) in March 0of 2020. The City of Stockton, located
in San Joaquin County, was added as a member of Ava and party to the Joint Powers Agreement
in 2022. The County of Alameda was added as a member of Ava and party to the Joint Powers
Agreement in 2024;

WHEREAS, pursuant to the provisions of the Act, Ava and certain other California
“community choice aggregators” entered into a joint powers agreement (the “Joint Powers
Agreement”) pursuant to which the California Community Choice Financing Authority (the
“Issuer”) was organized for the purpose, among other things, of entering into contracts and issuing
bonds to assist Ava in financing the acquisition of supplies of clean energy;

WHEREAS, the Issuer is authorized by its Joint Powers Agreement to acquire
supplies of clean energy by any means and to issue revenue bonds to finance the cost of acquisition
of such supplies, and is vested with all powers necessary to accomplish the purposes for which it
was created;

WHEREAS, Ava has determined that it is desirable to acquire long-term supplies
of clean energy from the Issuer;

WHEREAS, Ava is requesting that the Issuer agree to enter into one or two
transactions to (i) purchase certain quantities of clean energy from a Delaware limited liability
company (the “Prepaid Supplier”) the sole member of which is Morgan Stanley Capital Group
Inc., a Delaware corporation (“MSCG”) on a prepaid basis and to sell such clean energy to Ava,
as described herein (the “MS Project”) and/or (i1) purchase certain quantities of clean energy from
a Delaware limited liability company, the sole equity member of which is J. Aron & Company
LLC, a New York limited liability company (the “Electricity Supplier”) on a prepaid basis and to
sell such clean energy to Ava, as described herein (the “GS Project” and together with the MS
Project, the “Projects”™);



Attachment Staff Report Item 15A

WHEREAS, Ava has determined to authorize a total of two transactions,
consisting of one MS Project and one GS Project or, in the alternative two MS Projects or two GS
Projects;

WHEREAS, Ava is requesting that the Issuer finance the costs of the Projects with
the proceeds of two separate series of its Clean Energy Project Revenue Bonds, Series 2026
(together, the “Bonds™);

WHEREAS, Ava has determined to authorize the officers of Ava to take all
necessary action to accomplish the purchase of clean energy from the Issuer and to assist the Issuer
in the issuance, sale and delivery of the Bonds; and

WHEREAS, there have been made available to the Board of Directors of Ava for
approval forms of the following agreements to which Ava is a party:

The following “MS Project documents”:
l. Power Supply Contract between Ava and the Issuer;

2. Letter Agreement among Ava, the Prepaid Supplier and MSCG regarding
matters relating to Assignment Agreements with form of Limited Assignment Agreement,
by and among Ava, the counterparty to the power purchase agreement described therein,
and MSCG; and

3. Prepaid Energy Project Administration Agreement, by and between Ava
and the Issuer;

4. Cost Share Memorandum of Understanding (MOU), by and between Ava,
Morgan Stanley & Co. LLC and CCCFA, if necessary; and

The following “GS Project documents’:
1. Clean Energy Purchase Contract between Ava and the Issuer;

2. Letter Agreement between Ava and J. Aron regarding matters relating to
Limited Assignment Agreements;

3. A form of Limited Assignment Agreement, by and among Ava, the
counterparty to the power purchase agreement to be described therein, and J. Aron;

4. Clean Energy Project Operational Services Agreement, by and between Ava
and the Issuer;

5. Cost Share Memorandum of Understanding (MOU), by and between Ava
and CCCFA, if necessary; and

The MS Project documents and the GS Project documents collectively referred to herein
as the “Ava Documents”.
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WHEREAS, there have also been made available to the Board of Directors of Ava forms
of the following additional documents relating to the Projects:

1. Trust Indentures (the “Indentures”) each between the Issuer and the trustee
to be named therein, providing for, among other things, the issuance of and security for the
respective series of Bonds;

2. Prepaid Energy Sales Agreement (the “Prepaid Agreement”) between the
Issuer and the Prepaid Supplier, providing for the delivery of the prepaid energy supply to
the Issuer;

3. Master Power Supply Agreement (the “Master Power Supply Agreement’)
between the Issuer and the Electricity Supplier, providing for the delivery of the energy
supply to the Issuer;

4. Re-Pricing Agreements (the “Re-Pricing Agreements”) between the Issuer
and the Prepaid Supplier and Electricity Supplier, respectively, providing for the
remarketing or refunding of the Bonds from time to time and the establishment of the
Monthly Discount available to Ava under the Power Supply Contract and the Clean Energy
Purchase Contract, respectively, from time to time during the term of the transactions; and

5. Preliminary Official Statements (the “Preliminary Official Statements”), to
be used in connection with the offering and sale of the respective series of Bonds, including
the information relating to Ava included in each Appendix A thereto (the Indentures, the
Prepaid Agreement, the Master Supply Agreement, the Re-Pricing Agreements and the
Preliminary Official Statements, together with the Ava Documents, the “Project
Documents”);

NOW THEREFORE, BE IT RESOLVED by the Ava Board of Directors, as
follows:

Section 1. The proposed forms of the Ava Documents, as made available to the
Board of Directors for this meeting, are hereby approved. The forms of Limited Assignment
Agreements may be used, in substantially the same form, for the initial assignments of Ava power
purchase agreements, and in a similar form for additional power purchase agreements as needed
to maintain the transactions approved hereby, with such changes as may be necessary to conform
to the requirements of such power purchase agreements or as may be necessary to effect such
assignment, and any such Limited Assignment Agreements shall be included in the Ava
Documents hereby approved. Subject to the parameters set forth in Section 4 of this Resolution,
any of the Chief Executive Officer, Chief Financial Officer or Chair of the Board (each an
“Authorized Officer”) is hereby authorized and directed, for and on behalf of Ava, to execute and
deliver the Ava Documents in substantially said form, with such changes and insertions therein as
the Authorized Officer executing the same may approve, such approval to be conclusively
evidenced by the execution and delivery thereof.

Section 2. The proposed forms of the Preliminary Official Statements, as made
available to the Board of Directors for this meeting, are hereby approved. Any Authorized Officer
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is hereby authorized and directed, for and on behalf of Ava, to execute and deliver a certificate as
to the information regarding Ava contained therein and in the final versions of the Official
Statements, with such changes and insertions therein as the Authorized Officer approving the same
may deem necessary or appropriate. Subject to approval by the Issuer, Ava hereby authorizes the
distribution of the Preliminary Official Statements to persons who may be interested in the
purchase of the Bonds, and the delivery of the Official Statements in final form to the purchasers
of the respective Bonds, in each case with such changes as may be approved as aforesaid.

Section 3. Each Authorized Officer is hereby authorized and directed, for and in
the name and on behalf of Ava, to execute and deliver any and all documents, including, without
limitation, any tax certificates relating to its expected use of the energy to be purchased by it from
the respective Project, any continuing disclosure certificates or similar agreements required for the
offering or sale of the Bonds, and any and all closing certificates to be executed in connection with
the issuance of the Bonds and to take any and all actions which may be necessary or advisable, in
the discretion of such Authorized Officers, to effectuate the actions which Ava has approved in
this Resolution, for the issuance, sale and delivery of the Bonds, and to consummate by Ava the
transactions contemplated by the Ava Documents approved hereby and the other Project
Documents presented to the Board herewith, including any subsequent amendments, waivers or
consents entered into or given under or in accordance with such documents.

Section 4. The approvals provided for herein shall be subject to the following
parameters:

(a) no more than two total prepayment transactions will be completed on behalf
of Ava pursuant to the authorizations granted by this Resolution;

(b) the Bonds will not be obligations of Ava, but will be limited obligations of
the Issuer payable solely from the revenues and other amounts pledged therefor under each
Indenture, including amounts payable by Ava under the Power Supply Contract(s) and/or the Clean
Energy Purchase Contract(s), respectively;

(c) the aggregate principal amount of each series of Bonds shall not exceed
$1,250,000,000 per series issued;

(d) the “Monthly Discount” and “Minimum Discount” as provided for in a
Power Supply Contract for any MS Project shall be at least 8.0% of the fixed cash flows or
equivalent $ per MWh; and

(e) the “Monthly Discount Percentage” as provided for in a Clean Energy
Purchase Contract shall result in at least an average annual savings of 8.0% during the Initial Reset
Period (as such term is defined in such Clean Energy Purchase Contract).

Section 5. Execution and delivery of the Ava Documents by an Authorized Officer
or Officers shall be conclusive evidence that the parameters set forth in Section 4 have been met,
and all actions heretofore taken by the Authorized Officers with respect to the issuance of the
Bonds are hereby ratified, confirmed and approved.
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Section 6. If the conditions set forth in Section 4 have been met, an Authorized
Officer may direct the payment to professionals that provided services to Ava in connection with
the Projects. These professional services include legal counsel, bond counsel, tax counsel,
Municipal Financial Advisor, Swap Advisor, and any other consultant needed to complete the
transactions contemplated herein for Ava. Payment to these professionals will be made from the
proceeds of the sale of the Bonds respectively and pursuant to the terms of the applicable
agreements executed with Ava.

Section 7. If the conditions set forth in Section 4 have been met, an Authorized
Officer may direct the payment to additional vendors and/or parties to the Ava Documents or other
Project Documents to complete the issuance of the Bonds. These vendors, if any, will be paid
pursuant to an agreement for services rendered in completing the issuance of the Bonds and from
the proceeds of the sale of the Bonds.

Section 8. This Resolution shall take effect immediately.
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ADOPTED AND APPROVED at a regular meeting of the Ava Board of Directors on this
17th day of June, 2026.

Betsy Andersen, Chair

Attest:

Adrian Bankhead, Clerk of the Board



Av Community
Energy

2026 Energy Prepayment
Iransactions

Rusty Mills, CFO | June 17, 2026
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Goal: Reduce the cost of public power purchases by monetizing tax-exempt debt.

* |IRS Regulations codified in 2005 allow for tax-exempt debt to be issued for the prepayment
of electricity to serve load.

* Tax-exempt debt (issued by CCCFA) provides a lower cost of funding than energy prepay
financing participants would be able to receive by issuing taxable debt or internal funding.

* Bond investorrisk is tied to the energy prepay funding recipient (not Ava), and their ability
to pay debt service and redeem bonds in event of default on the bonds.

* Ava enters 30-year energy supply agreements, commits to purchasing a fixed volume of
energy during that period, and receive a fixed $/MWh discount to the market energy price.

* Objective: Prepay transactions enable Ava to lower its cost of energy on existing and
future energy contracts through the discount and enable a customer value
proposition into the future.
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2026 Prepay Financing Plans & Timeline

Staff is seeking approval for two prepayment transactions by the Board

= Each would be authorized for up to $1.25 billion, but likely would be approximately $1 billion, similar
to prior Ava prepay deals

= We selected Morgan Stanley and Goldman Sachs as underwriter and supplier for one transaction
each;

= Further optimizes each related PPA pool of resources with the existing banks
= Staff will seek Green Bond designations for both transactions

= Transactions would occur after approvals by Ava and CCCFA boards in June, subject to market
conditions

= Selection of funding recipient will occur closer to pricing; Ava will seek Bond Ratings shortly after in
preparation for each bond sale

June 1 July 1 Aug 1
June June Ava June CCCFA Receive Price and Close
May FAP ExComm Board Board Ratings/Mail POS Prepay transactions



Summary Of Ava Prepay Transactions
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Ava’s transactions to date have resulted in over $5.1B in CCCFA bond issuances, with $/MWh discounts
improving in more recent transactions driven largely by market conditions.

|| ccorazozs | coorazozan | coorazezse | cocrazezsc | cocrazonse

Project Participant(s)

Initial Bond Principal
Amount

Delivery Period Start
Date

Bond Refinancing Date

Total Discount to Ava
($/MWh)

Initial Period Nominal
Energy Savings

Initial Period Energy
Delivery (MWh)

# of Ava PPAs Currently
Assigned?

Ava & SVCE Ava Ava Ava Ava

$1,234,720,000 $931,120,000 $997,895,000 $1,004,395,000 $960,730,000 $5,128,860,000

1/1/2022 4/1/2023 1/1/2024 11/1/2025 4/1/2026 N/A
8/1/2031 8/1/2028 3/1/2031 10/1/2033 5/1/2035 N/A
$4.28 $7.46 $12.66 $10.85 $13.30 $9.55/MWh
$21.4M $26.8M $49.6M $47.1M $56.5M $201.5M
5.0MM 3.59MM 3.92MM 4.34MM 4.25M 21.1M
2.5 2.5 2 1 2 10

2Where a decimal is present, certain Ava PPAs have energy volume allocated on a pro rata basis across multiple prepayment transactions.
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Ava Energy Prepay Savings by Transaction

Ava Annual Energy Savings' from Existing Prepay Transactions ($M) ° Ava’s |n|t|al f|Ve prepay
transactions are expected to
provide $201.5M in energy

5200 savings over the initial bond
I periods.
$15.0

* Average savings discount:
I $9.55/MWh across ~21.1
m BB I []

$30.0

$25.0

$10.0

$5

Wil

2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 2035

WCCCFA2021B B CCCFA 2022A CCCFA2023E MCCCFA2025C WCCCFA2025E ¢ An N ual. SaV| ngS Of >$2OM pel’
year from 2026-2030 from
TAnnual energy savings above reflect total nominal expected discount to be received by Ava through the . . .
respective bond refinancing date. t h e f|Ve existin g p re p ayS

Note: the savings decline in later years (2031-2035) above is a function of Ava’s existing transactions reaching
their refinancing date on a rolling basis. At refinancing, Ava would issue a new bond and receive a new $/MWh
discount for the duration of the bond.

o

TWh of Ava energy procured
through 2035.
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Potential for Future Prepay Transactions

« Under tax guidance, Ava’s aggregate load Sl LU S G CL e
committed to all energy prepayment transactions % of Ava's expected load*
should be limited to no more than 80% of total
expected load in any given year.

= Prepay #1-5 volume

* Through 5 transactions: 34% of Ava’s forecasted
load is committed to energy prepayments in peak
years.

* After Prepays #6 & 7, 49% of Ava’s forecasted load
will be committed across all transactions.

m Expected Prepay #6 & 7 volume

= Headroom for future
transactions

Reserved per tax guidance

* Following Prepay #7, Ava expects to have load
capacity headroom for 3-4 additional prepayment
transactions.

4Percentages in chart reflect expected
o Thisis subject to change based on actual volume commitments volumes for calendar year 2051, which is
in forthcoming transaction and will be reviewed over time the peak aggregate volume commitment
against Ava's long-term load forecast. for Ava's existing energy prepayment
transactions.
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* Prepays currently provide significant savings for Ava ~ $22.5 million annually

o Could approach $40-50 million annually with more prepays
* Budget Planning Risk- Perpetual savings uncertain due to broad structural risks

* Staff recommends continuing to use prepays within legal guidance to maximize
savings while monitoring budget risk over the mid-long-term

Staff requests authorization to enter into all financing
agreements necessary to price and close two prepay
transactions subject to the following parameters:

= No more than two total prepayment transactions will be completed
» The aggregate principal amount of each series of Bonds shall not exceed $1,250,000,000 per series issued;
= The “Monthly Discount” and “Minimum Discount” shall be at least 8.0% of the fixed cashflows

= The Bonds will be non-recourse and not be obligations of Ava



Energy Prepayment Iransaction Diagram
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Bond Issuance: CCCFA issues the Bonds to
fund the prepayment.

Prepayment: CCCFA applies bond proceeds
to prepay Energy Supplier for 30 years of
energy deliveries.

Commodity swap: Energy Supplier enters
swap transaction at fixed price.

CCCFA commodity swap: CCCFA enters
commodity swap at same fixed price to de-
risk variability of debt service.

Ava: Ava enters energy supply contract to
buy energy delivered by Energy Supplier at a
fixed discount to Ava’s energy contracts.

Funding Agreement: Energy Supplier
finances bond proceeds with third-party
funding recipient to enhance savings
potential.

Assigned PPAs: Ava assigns its existing and
future PPAs to Energy Supplier through a
custodial account. Energy Supplier
contributes pays and take title to underlying
PPA energy.

10



Involved Prepay Parties
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Prepay Supplier/Bond Underwriter: Morgan Stanley/ Goldman Sachs, among others
Municipal Financial Advisor: PFM Financial Advisors LLC & PFM Swap Advisors LLC

Counsel: Orrick, Herrington & Sutcliffe (CCCFA Bond & Tax Counsel) | Chapman & Cutler LLP (Ava
Bond Counsel); Sheppard Mullin (Supplier Counsel)

Bond Issuer: California Community Choice Financing Authority
Trustee/Custodial Bank: US Bank

Commodity Swap Counterparty: Natixis, RBC, BP among others
Credit Rating Agency: Moody’s Investor Service Inc

Ava Prepay Funding Recipients: Morgan Stanley, Bank of Nova Scotia and American General Life

11



Prepay Structure Risks
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Market risks Macro factors (Iran, inflation, Fed rate decisions, etc.) may
impact bond pricing and Ava savings potential of energy
prepayment transactions.

Refinancing risk * Initital prepay bond savings periods are typically 5-10 years.

* Each transaction must be re-financed at that time

*  Future savings are subject to decrease/increased based on
market conditions at refinancing.

*  Energy prepayment transaction volume has meaningfully
increased in past few years, so the refinancing market will
have a higher supply in the coming years.

Load loss risk Material inability by Ava to deliver contracted MWh in future
years may lead to loss of energy discount.

Out of pocket costs Requires staff time to execute & manage; ratings agency and
green bond fees are paid regardless of transaction’s success.

Tax / regulatoryrisk Changes in tax law or RPS standards may impact energy
prepayment transactions in the future and potentially cause
existing deals to unwind.

Ava and PFM to coordinate closely with underwriters
on market timing to optimize execution.

Ava to assess opportunities to stagger Ava transaction
refinancing dates to de-risk market and interest rate
conditions at re-financing.

Issuing transactions in 2026 may result in higher
savings than future years when new issuances
may compete with refinancings for the same bond
purchaser pool.

Ava limits its prepay-committed power relative to its
long-term load forecast. After Prepays #6 & 7,
approximately 49 % of Ava’s future load will be
committed to prepays.

Fees are greatly outweighed by the savings potential.

Limited ability to mitigate.

12
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Prepaid Energy Refinancing Risk

Over $95.6B of prepaid energy financings are coming due for refinancing by 2036, which may result in pressure on future bond
pricing, energy discounts, and market access.

Upcoming Prepaid Energy Put Dates through 2036

$3.7 billien $3.6 billion $6.3 billion 8.0 billien S134billion  $12.2 billion $17.6 billion $7.4 billion §5.8 bilion  $15.8 billion £2.2 billion
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	RE-PRICING AGREEMENT
	Section 1. Definitions.  When used herein, the following capitalized terms shall have the following meanings:
	Section 2. Purpose of Agreement and Intention of Parties.  The Parties are entering into this Agreement in connection with the execution and delivery of the Indenture, the Prepaid Agreement and the other transaction documents for the purpose of establ...
	Section 3. Reset Periods.  Each Reset Period shall commence on the next day that follows the last day of the Initial Reset Period or, subsequently, the immediately prior Reset Period.  The length of each Reset Period shall be the remaining term of the...
	(i) The Initial Reset Period and each subsequent Reset Period (other than the final Reset Period) shall end the last day of the month preceding the end of the applicable Interest Rate Period.  For example, if the Interest Rate Period ends October 31, ...
	(ii) the final Reset Period shall end on the last day of the Delivery Period.

	Section 4. Reserved.
	Section 5. Estimated Available Discount.
	(a) On any Business Day not earlier than the 70th day prior to the earliest potential Re-pricing Date for any Reset Period and not later than ten (10) Business Days prior to the latest potential Re-pricing Date for any Reset Period, Prepay LLC (either...
	(b) Issuer shall notify the Project Participant of the Estimated Available Discount and any updates thereto under the relevant provisions of the Power Supply Contract.  Unless Prepay LLC and Issuer otherwise agree, in any notice of Estimated Available...
	(c) If, at any time during the re-pricing period for a Reset Period, a Funding Bidder provides a Re-pricing Firm Offer for such Reset Period that Prepay LLC accepts in accordance with the LLC Agreement, Issuer agrees that it will execute a bond purcha...
	(d) Issuer agrees to cooperate in good faith with Prepay LLC and to take all steps reasonably within Issuer’s control that are necessary, in each case, to cause a Bond Pricing Date to occur for any Re-pricing Indicative Offer that Prepay LLC elects to...
	(e) Issuer shall notify the Project Participant of the Estimated Available Discount and any updates thereto under the relevant provisions of the Power Supply Contract.  Unless Prepay LLC and Issuer otherwise agree, in any notice of Estimated Available...

	Section 6. Determination of Available Discount and Monthly Discount.
	(a) Prepay LLC shall determine on the Bond Pricing Date the Available Discount for such Reset Period (expressed in cents per MWh and rounded down to the nearest one-half cent) in accordance with the methodology set forth in Appendix A.
	(b) For each Reset Period after the Initial Reset Period, Prepay LLC shall determine the monthly discount portion of the Available Discount for such Reset Period (the “Monthly Discount”).  Issuer and Prepay LLC then shall mutually agree upon the proje...

	Section 7. Termination Payment Adjustment Schedule; Monthly Quantity Changes.
	(a) For any Reset Period, Prepay LLC may modify the Termination Payment Adjustment Schedule to reflect changes in the Remaining Energy Values set forth on Attachment 1 to Appendix A and otherwise, provided that such modifications are sufficient to mee...
	(b) Issuer and Prepay LLC agree that the Prepaid Agreement will be amended to reflect any reductions to Monthly Contract Quantities determined pursuant to Appendix A.

	Section 8. Timing.  The dates and time intervals stated in this Agreement may be waived or altered by the mutual agreement of the Parties.
	Section 9. Termination.  This Agreement shall terminate automatically upon the occurrence of an [Early Termination Payment] under and as defined in the Prepaid Agreement. For the avoidance of doubt, any such termination shall not be considered a failu...
	Section 10. Communications.
	(a) All notices, requests and other communications shall be in writing (including facsimile, electronic mail or other electronic means) provided to the address and/or electronic mail address set forth below:
	(b) Each Party may change the address for communications to it pursuant to the terms of the referenced agreement, which notice shall be effective when delivered at the address specified herein.

	Section 11. Miscellaneous.
	(a) Miscellaneous.  [Article X (Dispute Resolution) and Sections 18.3 (Entirety; Amendments), 18.4 (Governing Law), 18.5 (Non-Waiver), 18.6 (Severability), 18.7 (Exhibits), 18.9 (Relationship of Parties), 18.12 (Limitation of Liability) and 18.13 (Cou...
	(b) Amendments to Power Supply Contract and Indenture.  Issuer shall not agree to or consent to any modification, supplement, amendment or waiver of any provision of the Power Supply Contract or the Indenture that affects the meaning of any defined te...
	(c) Assignment.  This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the Parties hereto and their respective successors and permitted assigns, but neither this Agreement nor any of the rights, interests or...
	Appendix A
	Attachment 1 to Appendix A
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	RE-PRICING AGREEMENT
	Section 1. Definitions.  For all purposes of this Agreement, except as otherwise expressly provided or unless the context otherwise required, capitalized terms used herein shall have the meanings set forth below, which shall be equally applicable to b...
	Section 2. Purpose of Agreement and Intention of Parties.  The Parties are entering into this Agreement in connection with the execution and delivery of the Trust Indenture, the Master Power Supply Agreement and the other transaction documents for the...
	Section 3. Reset Periods.  Each Reset Period shall commence on the next day that follows the last day of the Initial Reset Period or, subsequently, the immediately prior Reset Period.  The length of each Reset Period shall be the remaining term of the...
	(i) The Initial Reset Period and each subsequent Reset Period (other than the final Reset Period) shall end on the last day of the month preceding the month in which the end of the Interest Rate Period applicable to such Reset Period occurs.  For exam...
	(ii) the final Reset Period shall end on the last day of the Delivery Period.

	Section 4. Reserved.
	Section 5. Estimated Available Discount Percentage.
	(a) On any Business Day not earlier than the 70th day prior to the earliest potential Re-pricing Date for any Reset Period and not later than 10 Business Days prior to the latest potential Re-pricing Date for any Reset Period, the Issuer may request t...
	(b) The Issuer shall notify the Project Participant of the Estimated Available Discount Percentage and any updates thereto under the relevant provisions of the Clean Energy Purchase Contract.  Unless the Calculation Agent and the Issuer otherwise agre...
	(c) If, at any time during the Re-pricing Period for a Reset Period, a Qualified Funding Recipient provides a Qualified Firm Offer for such Reset Period, Issuer agrees that it will execute a bond purchase or remarketing agreement reflecting a Funding ...
	(d) The Issuer agrees to cooperate in good faith with Prepay LLC and to take all steps reasonably within Issuer’s control that are necessary, in each case, to cause a Bond Pricing Date to occur for any Qualified Potential Offer that Prepay LLC elects ...

	Section 6. Determination of Available Discount Percentage and Monthly Discount Percentage.
	(a) The Calculation Agent shall determine on the Bond Pricing Date the Available Discount Percentage for such Reset Period in accordance with the methodology set forth in Exhibit A.
	(b) For each Reset Period after the Initial Reset Period, the Calculation Agent shall determine the monthly discount portion of the Available Discount Percentage for such Reset Period (the “Monthly Discount Percentage”).  The Issuer and the Calculatio...

	Section 7. Termination Payment Adjustment Schedule; Monthly Quantity Changes.
	(a) For any Reset Period, the Calculation Agent may modify the Termination Payment Adjustment Schedule to reflect changes in the Remaining Power Values set forth on Attachment 1 to Exhibit A and otherwise, provided that such modifications are sufficie...
	(b) The Issuer and the Calculation Agent agree that the Master Power Supply Agreement will be amended to reflect any reductions to Base Quantities determined pursuant to Exhibit A.

	Section 8. Timing.  The dates and time intervals stated in this Agreement may be waived or altered by the mutual agreement of the Parties.
	Section 9. Termination.  This Agreement shall terminate automatically upon termination of the Master Power Supply Agreement for any reason.  For the avoidance of doubt, nothing in this Agreement or any other agreement restricts the ability of Funding ...
	Section 10. Communications.
	(a) All notices, requests and other communications shall be in writing (including facsimile, electronic mail or other electronic means) provided to the address and/or electronic mail address set forth below:
	Calculation Agent: As provided in the Master Power Supply Agreement
	The Issuer: As provided in the Master Power Supply Agreement
	(b) Each Party may change the address for communications to it pursuant to the terms of the referenced agreement, which notice shall be effected when delivered at the address specified herein.

	Section 11. Miscellaneous.
	(a) Incorporation by Reference.  [Article X] [Jurisdiction; Waiver of Jury Trial] and [Sections 18.3] [Entirety; Amendments], [18.4] [Governing Law], [18.5] [Non-Waiver], [18.6] [Severability], [18.7] [Exhibits], [18.9] [Relationship of Parties; Benef...
	(b) Amendments to Clean Energy Purchase Contract and Trust Indenture.  The Issuer shall not agree to or consent to any modification, supplement, amendment or waiver of any provision of the Clean Energy Purchase Contract or Trust Indenture that affects...
	Exhibit A
	Attachment 1 to Exhibit A
	Remaining Power Values
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	(a) Determination of Term Rates.  For each Term Rate Period for a Series of Bonds, (i) the Issuer may by Written Notice to the Trustee delivered in connection with a Term Rate Conversion Date establish one or more Maturity Dates for the Bonds of such ...
	(b) Conversion to or Continuation of Term Rate Period.  Subject to the provisions of the Indenture, at any time, the Issuer, in a Written Direction of the Issuer delivered to the Trustee and the Remarketing Agent (if any), may elect that a Series of B...
	(c) Notice of Conversion to or Continuation of Term Rate.  Following timely receipt of a Written Direction of the Issuer directing the Conversion of a Series of Bonds to the Term Rate Period as provided in the provisions of the Indenture described in ...
	(d) Sale at Premium or Discount.  Notwithstanding the provisions of the Indenture described in paragraph (a) above, the Term Rate for each maturity of any Series of Bonds as initially issued, or the Term Rate for each maturity of any other Series of B...
	(i) The Issuer consents in writing to the sale of the Bonds of such Series at such premium or discount;
	(ii) In the case of the Bonds of such Series to be sold at a premium, the Underwriter or the Remarketing Agent, as applicable, shall transfer the amount of such premium to the Trustee for deposit into such Funds and Accounts as shall be specified in a...
	(iii) On or before the date of determination of the Term Rates for the Bonds of such Series, the Issuer delivers to the Trustee and the Remarketing Agent a form of a Favorable Opinion of Bond Counsel proposed to be delivered on the Term Rate Conversio...
	(iv) On or before the Conversion Date, a Favorable Opinion of Bond Counsel shall have been delivered to the Trustee.

	(a) In connection with the issuance of any Variable Rate Series of Bonds, or the Conversion of any Series of Bonds, to bear interest in a Daily Interest Rate Period, a Weekly Interest Rate Period, an Index Rate Period or a Commercial Paper Interest Ra...
	(i) The method for the calculation of the Interest Rate Swap Payments and Interest Rate Swap Receipts, as applicable, and the scheduled payment dates therefor are set forth in the Interest Rate Swap;
	(ii) Interest Rate Swap Payments shall be made by the Trustee (for the account of the Issuer) from the Debt Service Account on parity with principal and interest payments on Bonds; and
	(iii) Interest Rate Swap Receipts shall be payable directly to the Trustee (for the account of the Issuer) and shall be deposited directly into the Debt Service Account.

	(b) The following shall apply with respect to restrictions on replacement and termination of the Interest Rate Swap:
	(i) The Issuer agrees that it will not exercise any right to declare an early termination date under the Interest Rate Swap unless either (A) the Issuer has entered into a replacement Interest Rate Swap in accordance with clause (ii) and (iii) below, ...
	(ii) The Issuer may replace the Interest Rate Swap (and any related guaranty of the Interest Rate Swap Counterparty’s obligations thereunder) with a similar agreement for the same hedging purposes with an alternate Interest Rate Swap Counterparty at a...
	(iii) If the Interest Rate Swap is subject to termination (or, in the case of clause (B) below, is terminated) by either party in accordance with its terms, then (A) the Issuer may, subject to clause (i) above, terminate the Interest Rate Swap if the ...

	(a) Creation of Bond Purchase Fund.
	(i) There shall be created and established under the Indenture with the Trustee a fund to be designated the “Bond Purchase Fund” to be held in trust only for the benefit of the Owners of tendered Bonds who shall thereafter be restricted exclusively to...
	(ii) There shall be created and designated under the Indenture the following Accounts with respect to each Series of Bonds within the Bond Purchase Fund:  the “Remarketing Proceeds Account” and the “Issuer Purchase Account.”  Moneys paid to the Truste...
	(iii) Moneys in the Issuer Purchase Account and the Remarketing Proceeds Account with respect to a Series of Bonds shall not be commingled with other funds held by the Trustee and shall remain uninvested.  The Issuer shall have no right, title or inte...

	(b) Deposit of Bonds.  The Trustee agrees to hold all Bonds delivered to it pursuant to the Indenture in trust for the benefit of the respective Owners which shall have so delivered such Bonds until moneys representing the Purchase Price of such Bonds...
	(c) Remarketing of Bonds.
	(i) Immediately upon its receipt, but not later than noon, New York City time on the following Business Day, from an Owner of a Bond bearing interest at a Daily Interest Rate or a Weekly Interest Rate of a notice pursuant to the Indenture, the Trustee...
	(ii) As soon as practicable, but in no event later than 10:15 a.m., New York City time, on a Purchase Date, the Remarketing Agent shall inform the Trustee by telephone, promptly confirmed in writing, by Electronic Means, of the principal amount of Pur...
	(iii) Any Purchased Bonds which are subject to mandatory tender for purchase in accordance with the Indenture which are not presented to the Trustee on the Purchase Date and any Purchased Bonds which are the subject of a notice pursuant to the Indentu...

	(d) Deposits of Funds.
	(i) The Trustee shall deposit into the Remarketing Proceeds Account for the applicable Series of Bonds any amounts received by it in immediately available funds by 12:30 p.m., New York City time, on any Purchase Date from the Remarketing Agent against...
	(ii) The Issuer may, in its sole discretion, pay to the Trustee in immediately available funds the amount equal to the difference, if any, between the total Purchase Price of Bonds to be purchased and the amount of money deposited as described in the ...
	(iii) The Trustee shall hold all proceeds received from the Remarketing Agent or the Issuer pursuant to the provisions of the Indenture described under this section entitled “Deposits of Funds” in trust for the tendering Owners.  In holding such proce...

	(e) Disbursements; Payment of Purchase Price.  Moneys delivered to the Trustee on a Purchase Date shall be applied at or before 1:00 p.m., New York City time, on such Purchase Date to pay the Purchase Price of Purchased Bonds of the applicable Series ...
	(f) Delivery of Purchased Bonds.
	(i) The Remarketing Agent shall give telephonic notice, promptly confirmed by a written notice, by Electronic Means, to the Trustee on each date on which Bonds shall have been purchased pursuant to the Indenture, specifying the principal amount of suc...
	(ii) A principal amount of Bonds equal to the amount of Purchased Bonds purchased from moneys on deposit in the Issuer Purchase Account shall be delivered on the day of such purchase by the Trustee to or as directed by the Issuer.  The Trustee shall r...

	(a) The following Funds and Accounts are established in the Indenture, each of which shall be held by the Trustee except as indicated below:
	(i) Project Fund;
	(ii) Revenue Fund;
	(iii) Operating Fund;
	(iv) Debt Service Fund, consisting of the Debt Service Account and the Redemption Account;
	(v) Commodity Swap Payment Fund;
	(vi) General Reserve Fund;
	(vii) Energy Remarketing Reserve Fund, consisting of a Remediation Account;
	(viii) Assignment Payment Fund;
	(ix) Bond Purchase Fund, consisting of the Issuer Purchase Account and the Remarketing Proceeds Account; and
	(x) Administrative Fee Fund.

	(b) Within the Funds and Accounts established under the Indenture and held by the Trustee, the Trustee may create additional Accounts in any Fund or subaccounts in any Accounts as may facilitate the administration of the Indenture.  The Issuer may, by...
	(a) There shall be paid into the Project Fund proceeds of the Bonds in the amount specified by Written Request of the Issuer, and there may be paid into the Project Fund, at the option of the Issuer, any moneys received for or in connection with the C...
	(b) Before any payment is made by the Trustee from the Project Fund, the Issuer shall file with the Trustee a Written Request of the Issuer, showing with respect to each payment to be made, the name of the Person to whom payment is due and the amount ...
	(c) Upon receipt of each such Written Request, the Trustee shall pay the amounts set forth therein as directed by the terms thereof from the applicable Account in accordance with and subject to the applicable terms of the Indenture described in this s...
	(d) Notwithstanding any of the other provisions described in this section entitled “Project Fund,” to the extent that other moneys are not available therefor, amounts in Project Fund shall be applied to the payment of principal of and interest on Bond...
	(e) Upon Written Direction of the Issuer, but not earlier than six months after the date of delivery of the Bonds, the Trustee shall transfer to the Revenue Fund any amounts remaining on deposit in Project Fund.
	(a) All Revenues shall be deposited promptly by the Trustee upon receipt thereof into the Revenue Fund; provided that, for the avoidance of doubt, if any amounts are received from a Project Participant for which Outstanding Sold Receivables exist, as ...
	(b) In the event that the Specified Project Participant fails to pay the amount due under the Power Supply Contract, the Trustee shall perform the following actions on behalf of the Issuer under the Receivables Purchase Provisions:  (i) provide a prel...
	(c) Upon receipt of the preliminary notice from the Trustee pursuant to (b)(i) above, the Issuer shall:
	(i) in consultation with the Energy Supplier, determine the amount of the Net Participant Shortfall Amount, if any, resulting from such failure to pay; and
	(ii) give prompt written notice of the amounts of such Net Participant Shortfall Amount, if any, and the amount of such nonpayment and the resulting Net Participant Shortfall Amount, to the Trustee, the Energy Supplier and the Commodity Swap Counterpa...

	(d) The following amounts, which are payable to the Trustee but do not constitute Revenues, shall be applied by the Trustee as follows:
	(i) any Termination Payment shall be deposited directly into the Redemption Account of the Debt Service Fund as provided in the Indenture,
	(ii) any Assignment Payment shall be deposited directly into the Assignment Payment Fund as provided in the Indenture,
	(iii) [Reserved.];
	(iv) amounts representing the Project Administration Fee, together with any amounts paid by the Project Participant under the Prepaid Clean Energy Project Administration Agreement, shall be paid as received by the Issuer into the Administrative Fee Fund;
	(v) any Interest Rate Swap Receipts shall be deposited directly into the Debt Service Account as provided in the Indenture;
	(vi) any amounts required by the Indenture to be deposited into the Energy Remarketing Reserve Fund shall be deposited directly therein; and
	(vii) Ledger Event Payments shall be deposited directly into the Debt Service Account as provided in the Indenture.

	(a) In each Month during which there is a deposit of Revenues into the Revenue Fund (but in no case later than the respective dates set forth below), the Trustee shall apply the amounts on deposit in the Revenue Fund, to the extent available, for cred...
	(i) To the Operating Fund, not later than the twenty-fifth day of such Month (or, if such day is not a Business Day, the next succeeding Business Day), the amount, if any, required so that the balance therein shall equal the amount necessary for the p...
	(ii) Subject to the provisos below, to the Debt Service Fund, not later than the twenty fifth day of such Month (or, if such day is not a Business Day, the next succeeding Business Day) for the credit to the Debt Service Account, an amount equal to th...
	(iii) To the Commodity Swap Payment Fund, on or before the twenty-fifth day of such Month (or, if such day is not a Business Day, the next succeeding Business Day), the amount required so that the balance therein shall equal the Commodity Swap Payment...

	(b) If, after a scheduled monthly deposit to the Debt Service Account or the Commodity Swap Payment Fund, the balance therein is below the cumulative Scheduled Debt Service Deposits for such month as specified on Schedule II attached to the Indenture ...
	(c) On each [________] 1*, beginning [________] 1, 202722F*, after (i) the deposit of Revenues into the Revenue Fund and (ii) making such transfers, credits and deposits as required by paragraph (a) above, the Trustee shall credit to the General Reser...
	(d) So long as there shall be held in the Debt Service Fund an amount sufficient to pay in full all Outstanding Bonds and Interest Rate Swap Payments in accordance with their terms (including principal or applicable Sinking Fund Installments and inter...
	(a) Amounts credited to the Operating Fund shall be applied from time to time by the Trustee to the payment of (i) first, Rebate Payments, and (ii) second, any other Operating Expenses then due and payable.
	(b) Amounts credited to the Operating Fund that the Trustee, on the last Business Day of each Month, determines to be in excess of the requirements of such Fund for such Month, shall be applied to make up any deficiencies in the Debt Service Account. ...
	(a) The amounts deposited into the Debt Service Account pursuant to the Indenture shall be held in such Account and applied to the payment of the Debt Service and Interest Rate Swap Payments payable on each Bond Payment Date; provided that, for the pu...
	(b) The Trustee shall pay out of the Debt Service Account to the Paying Agent:  (i) on or before each Interest Payment Date, the amount required for the interest on the Bonds payable on such date; (ii) on or before each Bond Payment Date, the Interest...
	(c) Amounts accumulated in the Debt Service Account with respect to any Sinking Fund Installment (together with amounts accumulated therein with respect to interest on the Bonds for which such Sinking Fund Installment was established) shall, if so dir...
	(d) Amounts accumulated in the Debt Service Account with respect to any principal amount of Bonds due on a certain future date for which no Sinking Fund Installments have been established (together with amounts accumulated therein with respect to inte...
	(e) The amount deposited in the Debt Service Account on the Issue Date of any Series of Bonds from the proceeds thereof shall be set aside and applied to the payment of interest on such Series of Bonds and related Interest Rate Swap Payments.
	(f) In the event of the refunding or defeasance of any Bonds, the Trustee shall, if directed by the Issuer in writing, withdraw from the Debt Service Account all, or any portion of, the amounts accumulated therein with respect to Debt Service on the B...
	(g) Any amount remaining in the Debt Service Account shall, to the extent not required to be retained therein for purposes of making future payments, be deposited in the Revenue Fund.
	(a) In the event of an early termination of the Prepaid Energy Sales Agreement, the Issuer shall direct the Energy Supplier to pay the Termination Payment directly to the Trustee for the account of the Issuer.  The Trustee shall deposit the Terminatio...
	(b) Any amounts remaining on deposit in the Redemption Account following the redemption and payment of all Outstanding Bonds shall be applied by the Trustee first to pay any Swap Payment Deficiency, second to repurchase any Put Receivables owned by th...
	(c) For the avoidance of doubt, no Extraordinary Expenses shall be paid from the Redemption Account.
	(a) Amounts credited to the Commodity Swap Payment Fund shall be applied from time to time by the Trustee to the payment of the Commodity Swap Payments when due.
	(b) Any amount remaining in the Commodity Swap Payment Fund following the payment of the Commodity Swap Payment due in any Month and prior to any deposit therein for the following Month shall be transferred to the Revenue Fund for application in accor...
	(a) The Trustee shall apply moneys on deposit in the General Reserve Fund in the following amounts and in the following order of priority:  first, for deposit into the Debt Service Account, the amount necessary (or all of the moneys in the General Res...
	(b) Amounts on deposit in the General Reserve Fund not required to meet a deficiency or to make a deposit as provided in paragraph (a) above shall be applied by the Trustee upon the Written Request of the Issuer to the following in the order listed be...
	(i) payment of Extraordinary Expenses;
	(ii) payment of any fees owed pursuant to any Qualified Investments;
	(iii) the repurchase of Put Receivables and the payment of interest on all receivables sold to the Energy Supplier pursuant to the Receivables Purchase Provisions;
	(iv) to pay the Annual Refund (as defined in the Prepaid Clean Energy Project Administration Agreement) to the Project Participant as determined pursuant to the Prepaid Clean Energy Project Administration Agreement;
	(v) the purchase or redemption of Bonds and expenses in connection with the purchase or redemption of such Bonds or any reserves which the Issuer determines shall be required for such purposes; and
	(vi) any other lawful purpose of the Issuer under the Act;

	(c) If at any time Bonds of any Series, maturity and tenor for which Sinking Fund Installments shall have been established are (i) purchased or redeemed other than as described in “Debt Service Fund – Debt Service Account” above or (ii) deemed to have...
	(a) The amount estimated by the Issuer to be required to be paid during such Fiscal Year into the Operating Fund;
	(b) The amounts, if any, required to be paid during such Fiscal Year into the Debt Service Fund other than any such amounts which the Issuer anticipates shall be transferred from other Funds or Accounts;
	(c) The amounts, if any, to be paid during such Fiscal Year into any other Fund established under the Indenture; and
	(d) All other charges or liens whatsoever payable out of Revenues during such Fiscal Year;
	(i) the Issuer may take any other action under or in connection with the Power Supply Contract that is expressly permitted pursuant to the provisions thereof;
	(ii) the Issuer and the Project Participant may amend the Power Supply Contract to change any Delivery Point (as defined and provided therein);
	(iii) the Power Supply Contract may be amended upon receipt of (A) a Rating Confirmation with respect to such amendment, and (B) to the extent such amendment would have a material adverse effect (including, but not limited to, a change in the timing o...
	(iv) the Issuer may agree to an assignment or novation of all or a portion of a Project Participant’s rights and obligations under the Power Supply Contract upon (A) compliance with the restrictions on assignment set forth in the Power Supply Contract...
	(v) the Power Supply Contract may also be amended in connection with a remediation pursuant to the Prepaid Energy Sales Agreement.

	(a) The Issuer shall cause all Revenues payable by the Project Participant under the Power Supply Contract to be payable directly to the Trustee for deposit into the Revenue Fund or custodial accounts established pursuant to the provisions of the Inde...
	(b) In the event that the Project Participant fails to pay when due any amounts owed to the Issuer under the Power Supply Contract, the Issuer shall:
	(i) promptly exercise its right to suspend all Energy deliveries to the Project Participant; and
	(ii) promptly give notice to the Energy Supplier to follow the provisions set forth in the Remarketing Exhibit to the Prepaid Energy Sales Agreement for each Month of such suspension with respect to the quantities of Energy for which deliveries have b...

	(c) In the event that the Project Participant delivers a Remarketing Termination Notice (as defined in the Power Supply Contract) in respect of any Reset Period, then the Issuer will promptly give notice to the Energy Supplier to follow the provisions...
	(d) As of the date of the Indenture, the Power Supply Contract with the Project Participant set forth on Schedule I attached to the Indenture shall be the only Power Supply Contract until such time, if any, that an assignment or novation occurs in acc...
	(a) The Issuer shall enforce the provisions of the Prepaid Energy Sales Agreement and duly perform its covenants and agreements thereunder.
	(b) The Trustee shall promptly notify the Issuer of any payment default that has occurred and is continuing on the part of the Energy Supplier under the Prepaid Energy Sales Agreement.  The Issuer shall provide the Trustee with Written Notice of the E...
	(c) The Issuer will not consent or agree to or permit any assignment of, rescission of or amendment to or otherwise take any action under or in connection with the Prepaid Energy Sales Agreement which will in any manner materially impair or materially...
	(a) The Issuer covenants in the Indenture that it shall not take any action, or fail to take any action, or permit any action to be taken on its behalf or cause or permit any circumstance within its control to arise or continue, if any such action or ...
	(b) In the event that at any time the Issuer is of the opinion that for purposes of the provisions of the Indenture described in this section entitled “Tax Covenants” it is necessary or helpful to restrict or limit the yield on the investment of any m...
	(c) Notwithstanding any other provisions of the Indenture described in this section entitled “Tax Covenants,” if the Issuer shall provide to the Trustee an Opinion of Special Tax Counsel that any specified action required under the provisions of the I...
	(d) Notwithstanding any other provision of the Indenture to the contrary, upon the Issuer’s failure to observe or refusal to comply with the above covenants, the Holders of the Bonds, or the Trustee acting on their behalf pursuant to their written req...
	(a) default shall be made in the due and punctual payment of the principal or Redemption Price or Purchase Price of any Bond when and as the same shall become due and payable, whether at maturity or by call for redemption or tender, or otherwise;
	(b) default shall be made in the due and punctual payment of any installment of interest on any Bond or the unsatisfied balance of any Sinking Fund Installment therefor (except when such Sinking Fund Installment is due on the maturity date of such Bon...
	(c) default shall be made by the Issuer in the performance or observance of any other of the covenants, agreements or conditions on its part in the Indenture or in the Bonds contained, and such default shall continue for a period of 60 days or, if suc...
	(d) default shall be made in the due and punctual payment of any Commodity Swap Payment or Interest Rate Swap Payment when and as the same shall become due and payable;
	(e) the Issuer shall commence a voluntary case or similar proceeding under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect (provided, however, that such event shall not constitute an Event of Default under the Ind...
	(f) a court having jurisdiction in the premises shall enter a decree or order for relief in respect of the Issuer in an involuntary case or similar proceeding under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect,...
	(g) there shall occur any other Event of Default specified in a Supplemental Indenture.
	(a) The Issuer covenants that, if an Event of Default shall have occurred and be continuing, it shall upon the demand of the Trustee (i) take such additional actions on its part as shall be necessary to cause the Project Participant to make payments o...
	(b) During the continuance of an Event of Default, the Trustee shall apply all moneys, securities, funds and Revenues received by the Trustee pursuant to any right given or action taken under the provisions of  Article VIII of the Indenture in accorda...
	(c) If and whenever all overdue installments of interest on all Bonds, together with the reasonable charges, expenses and liabilities of the Fiduciaries, and all other sums payable or secured by the Issuer under the Indenture, including the principal ...
	(a) If an Event of Default shall happen and shall not have been remedied, then and in every such case, the Trustee, by its agents and attorneys, may proceed, and upon written request of the Holders of not less than a majority in principal amount of th...
	(b) All rights of action under the Indenture may be enforced by the Trustee without the possession of any of the Bonds or the production thereof at the trial or other proceedings, and any such suit or proceedings instituted by the Trustee shall be bro...
	(c) The Holders of not less than a majority in principal amount of the Bonds at the time Outstanding may direct the time, method and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power conferred...
	(d) Upon commencing a suit in equity or upon other commencement of judicial proceedings by the Trustee to enforce any right under the Indenture, the Trustee shall be entitled to exercise any and all rights and powers conferred in the Indenture and pro...
	(e) Regardless of the happening of an Event of Default, the Trustee shall have power to, but unless requested in writing by the Holders of a majority in principal amount of the Bonds then Outstanding and furnished with reasonable security and indemnit...
	(a) No Holder of any Bond shall have any right to institute any suit, action or proceeding at law or in equity for the enforcement of any provision of the Indenture or the execution of any trust under the Indenture or for any remedy under the Indentur...
	(b) Nothing in the Indenture or in the Bonds shall affect or impair the obligation of the Issuer, which is absolute and unconditional, to pay only from the Trust Estate, in accordance with the terms of the Indenture, at the respective dates of maturit...
	(a) No delay or omission of the Trustee or any Bondholder to exercise any right or power arising upon the happening of an Event of Default shall impair any right or power or shall be construed to be a waiver of any such Event of Default or be an acqui...
	(b) Prior to the declaration of maturity of the Bonds as provided in the Indenture, the Holders of not less than a majority in principal amount of the Bonds at the time Outstanding, or their attorneys-in-fact duly authorized, may on behalf of the Hold...
	(i) To cure any ambiguity, supply any omission, or cure or correct any defect or inconsistent provision in the Indenture;
	(ii) To insert such provisions clarifying matters or questions arising under the Indenture as are necessary or desirable and are not contrary to or inconsistent with the Indenture as theretofore in effect;
	(iii) To make any other modification or amendment of the Indenture which the Trustee shall in its sole discretion determine will not have a material adverse effect on the Bondholders or the Interest Rate Swap Counterparty; and in making such a determi...
	(iv) To add to the covenants and agreements of the Issuer in the Indenture, other covenants and agreements to be observed by the Issuer which are not contrary to or inconsistent with the Indenture as theretofore in effect;
	(v) To add to the limitations and restrictions in the Indenture, other limitations and restrictions to be observed by the Issuer which are not contrary to or inconsistent with the Indenture as theretofore in effect;
	(vi) To authorize the issuance of Refunding Bonds;
	(vii) To authorize, in compliance with all applicable law, Bonds to be issued in the form of coupon Bonds registrable as to principal only and, in connection therewith, specify and determine the matters and things relative to the issuance of such coup...
	(viii) To provide for the execution of a Commodity Swap in accordance with the provisions of the Indenture;
	(ix) To provide for a Liquidity Facility and Liquidity Facility Provider in accordance with the provisions of the Indenture;
	(x) To confirm, as further assurance, any security interest, pledge or assignment under, and the subjection to any security interest, pledge or assignment created or to be created by, the Indenture of the Revenues or of any other moneys, securities or...
	(xi) To add to the Events of Default in the Indenture additional Events of Default;
	(xii) To add to the Indenture any provisions relating to the application of interest earnings on any Fund or Account under the Indenture required by law to preserve the exclusion of interest on Bonds issued from gross income for federal income tax pur...
	(xiii) To evidence the appointment of a successor Trustee; or
	(xiv) If the Bonds affected by such change are rated by a Rating Agency, to make any change upon receipt of a Rating Confirmation with respect to the Bonds so affected.

	(a) The Indenture shall not be modified or amended in any respect except as provided in and in accordance with and subject to the provisions of the Indenture relating to amendments.  Nothing contained in the provisions of the Indenture relating to ame...
	(b) Any Supplemental Indenture referred to and permitted or authorized by the Indenture may be entered into between the Issuer and the Trustee without the consent of any of the Bondholders, but shall become effective only on the conditions, to the ext...
	(c) The Trustee is authorized under the Indenture to enter into any Supplemental Indenture referred to and permitted or authorized by the Indenture and to make all further agreements and stipulations which may be therein contained, and the Trustee, in...
	(d) No Supplemental Indenture shall change or modify any of the rights or obligations of any Fiduciary without its written assent thereto; provided, however the provisions of the Indenture described under this section entitled “General Provisions” sha...
	(e) Notwithstanding anything in the provisions of the Indenture relating to amendments to the contrary, no Supplemental Indenture (or other amendment to the Indenture) shall change or modify (i) the order of priority of deposits set forth in the Inden...
	(a) If the Issuer shall pay or cause to be paid, or there shall otherwise be paid, to the Holders of all Bonds the principal or Redemption Price, if applicable, and interest due or to become due thereon, at the times and in the manner stipulated in th...
	(b) Bonds or interest installments for the payment or redemption of which moneys shall have been set aside and shall be held in trust by the Paying Agents (through deposit by the Issuer of funds for such payment or redemption or otherwise) at the matu...
	(c) Subject to the provisions of the Indenture described in paragraph (d) below, any Outstanding Bonds shall prior to the maturity or redemption date thereof be deemed to have been paid within the meaning and with the effect expressed in paragraph (a)...
	(d) Anything in the Indenture to the contrary notwithstanding, any moneys held by a Fiduciary in trust for the payment and discharge of any of the Bonds which remain unclaimed for six years (or, if shorter, one Business Day before such moneys would es...

	1. Purpose of This Agreement.  This Agreement is executed and delivered by CCCFA as of the date set forth below, for the benefit of the beneficial owners of the Bonds and in order to assist the Participating Underwriter in complying with the requireme...
	2. Definitions.  (a)  The terms set forth below shall have the following meanings in this Agreement, unless the context clearly otherwise requires.
	(b) Capitalized terms used and not otherwise defined herein shall have the meanings assigned to them in the Indenture.

	3. CUSIP Numbers.  The CUSIP Numbers of the Bonds are as follows:
	4. Annual Financial Information Disclosure.  Subject to Section 9 of this Agreement, CCCFA hereby covenants that it will disseminate or cause to be disseminated on its behalf its Annual Financial Information and the Audited Financial Statements (in th...
	5. Reportable Events Disclosure.  Subject to Section 8 of this Agreement, CCCFA hereby covenants that it will disseminate in a timely manner (not in excess of ten business days after the occurrence of the Reportable Event) Reportable Events Disclosure...
	6. Consequences of Failure of CCCFA to Provide Information.  CCCFA shall give notice in a timely manner to EMMA of any failure to provide Annual Financial Information Disclosure when the same is due hereunder.
	7. Amendments; Waiver.  Notwithstanding any other provision of this Agreement, CCCFA by resolution authorizing such amendment or waiver, may amend this Agreement, and any provision of this Agreement may be waived, if:
	(a) (i)  The amendment or waiver is made in connection with a change in circumstances that arises from a change in legal requirements, including without limitation pursuant to a “no-action” letter issued by the Commission, change in law, or change in ...
	(ii) This Agreement, as amended, or the provision, as waived, would have complied with the requirements of the Rule at the time of the primary offering, after taking into account any amendments or interpretations of the Rule, as well as any change in ...

	(b) The amendment or waiver does not materially impair the interests of the beneficial owners of the Bonds, as determined either by parties unaffiliated with CCCFA (such as the Trustee), or by approving vote of Bondholders pursuant to the terms of the...

	8. Termination of Undertaking.  The Undertaking of CCCFA shall be terminated hereunder if CCCFA no longer has any legal liability for any obligation on or relating to repayment of the Bonds under the Indenture.  CCCFA shall give notice to EMMA in a ti...
	9. Dissemination Agent.  CCCFA may, from time to time, appoint or engage a Dissemination Agent to assist it in carrying out its obligations under this Agreement, and may discharge any such Dissemination Agent with or without appointing a successor Dis...
	10. Additional Information.  Nothing in this Agreement shall be deemed to prevent CCCFA from disseminating any other information, using the means of dissemination set forth in this Agreement or any other means of communication, or including any other ...
	11. Beneficiaries.  This Agreement has been executed in order to assist the Participating Underwriter in complying with the Rule; however, this Agreement shall inure solely to the benefit of CCCFA, the Dissemination Agent, if any, and the beneficial o...
	12. Recordkeeping.  CCCFA shall maintain records of all Annual Financial Information Disclosure and Reportable Events Disclosure, including the content of such disclosure, the names of the entities with whom such disclosure was filed and the date of f...
	13. Assignment.  CCCFA shall not transfer its obligations under the Indenture unless the transferee agrees to assume all obligations of CCCFA under this Agreement or to execute an Undertaking under the Rule.
	14. Governing Law.  This Agreement shall be governed by the laws of the State of California.
	(a) with respect to the Project Participant updated information under the headings “Customers – General,” “Customers – Customer Opt-Out Rate and Customer Retention,” “Service Rates – Current and Historical Rate Information,” and “Sources of Energy – E...
	(b) the quantities of Energy from the Clean Energy Project sold by CCCFA, whether to the Project Participant or others; and
	(c) such other information and data as CCCFA may deem necessary in order to comply with the requirements of the Rule.
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