SAN MATEO COUNTY

| 650.712.7765 |PHONE
650.726.0494 | FAX

625 Miramontes Street, Suite 103, Half Moon Bay, CA 94019
RE SO U R CE www.sanmateorcd.org

Special Meeting of the Board of Directors
November 2, 2009
Location: RCD Office
3:00 pm- 4:00 pm

1. Call to Order

2. Introduction of Guests and Staff

3. Public Comment- The Board will hear comments on items that are not on the agenda where the Board has
jurisdiction. Comments are limited to three minutes per person. The Board cannot take action on an item unless it
is an emergency as defined under Government code Sec. 54954.2.

4. Approval of Agenda

5. Action Items

5.1. Resolution 2009-3 to Participate in Proposition 1A Securitization Program. A resolution approving
the form of and authorizing the execution and delivery of a purchase and sale agreement and related
documents with respect to the sale of the seller’s proposition 1A receivable from the State; and
directing and authorizing certain other actions in connection therewith.

5.2. Resolutions for Annual Conference of California Association of Resource Conservation Districts.
Determine how Board delegate to November 2009 CARCD conference will vote on each proposed
CARCD resolution below.

5.2.1. Resolution 09-001: A resolution for water conservation efforts

5.2.2. Resolution 09-002: A resolution for promoting, supporting, and implementing policies,
programs and projects that address forest wildfire issues, including forest fuels reduction,
biomass production and forest health projects

5.2.3. Resolution 09-003: CARCD Forest Stewardship Coordinating Committee & Fuels Management
Committee

5.2.4. Resolution 09-004: The California Biomass Resolution
6. Adjourn

Public records that relate to any item on the open session agenda for a regular board meeting are available for public
inspection. Those records that are distributed less than 72 hours prior to the meeting are available for public inspection at the
same time they are distributed to all members, or a majority of the members of the Board. The Board has designated the San
Mateo RCD office, located at the address above, for the purpose of making those public records available for inspection.



SAN MATEO COUNTY RESOURCE CONSERVATION DISTRICT
625 Miramontes Street, Suite103
Half Moon Bay, CA 94019

Minutes
November 2, 2009
Special Meeting of the Board of Directors

CALL TO ORDER:
e Rich Allen called the meeting to order at 3:00 p.m. A quorum was declared present.

INTRODUCTION OF GUESTS AND STAFF:
e Directors: Rich Allen, Jim Reynolds, Neal Kramer
e Staff: Renee Moldovan, Kellyx Nelson

PUBLIC COMMENT:
e There was no public comment.

APPROVAL OF AGENDA:
e Agenda was approved unanimously.

ACTION ITEMS:

5.1 Resolution 2009-3 to Participate in Proposition 1A Securitization Program.

=  Board considered the resolution to approve the form of and authorize the execution
and delivery of a purchase and sale agreement and related documents with respect to
the sale of the seller’s proposition 1A receivable from the State; and direct and
authorize certain other actions in connection therewith.

= The resolution is required to participate in the program to receive funds this year to
offset property tax revenues that were borrowed from special districts by the State of
California under the authority of Proposition 1A.

= Staff noted that County Counsel had recommended the program and prepared the
papers.

ACTION: Kramer MOVED to approve the resolution. Reynolds SECONDED. The motion CARRIED
unanimously.

5.2 Resolutions for Annual Conference of California Association of Resource Conservation
Districts. Directors determined how Rich Allen, delegate to November 2009 CARCD

conference, would vote on each proposed CARCD resolution.

5.2.1 CARCD Resolution 09-001. A resolution for water conservation efforts.

ACTION: Kramer MOVED to approve the resolution. Reynolds SECONDED. The motion
CARRIED unanimously.



5.2.2 CARCD Resolution 09-002. A resolution for promoting, supporting, and
implementing policies, programs and projects that address forest wildfire issues,

including forest fuels reduction, biomass production and forest health projects.

= Directors discussed implications of the resolution and whether or not it was
politically charged or polarizing. Directors could not determine whether or not to
support the resolution without supporting documentation or discussion with the
resolution’s authors.

ACTION: Kramer moved to give Allen the authority to learn more about the resolution at the
conference and cast a vote on the resolution based on further information. Reynolds
SECONDED. The motion CARRIED unanimously.

5.2.3 CARCD Resolution 09-003. CARCD Forest Stewardship Coordinating Committee &
Fuels Management Committee re: Golden Spotted Oak Borer.

ACTION: Kramer MOVED to approve the resolution. Reynolds SECONDED. The motion
CARRIED unanimously.

5.2.4 CARCD Resolution 09-004. The California Biomass Resolution.

ACTION: Kramer MOVED to approve the resolution. Reynolds SECONDED. The motion
CARRIED unanimously.

6. ADJOURN:
The meeting was adjourned at 3:45 p.m.



rEsoLurioNNo, 2009-3

BOARD OF DIRECTORS
OF THE
SAN MATEO COUNTY RESOURCE CONSERVATION DISTRICT

A RESOLUTION APPROVING THE FORM OF AND AUTHORIZING THE
EXECUTION AND DELIVERY OF A PURCHASE AND SALE AGREEMENT
AND RELATED DOCUMENTS WITH RESPECT TO THE SALE OF THE
SELLER’S PROPOSITION 1A RECEIVABLE FROM THE STATE; AND
DIRECTING AND AUTHORIZING CERTAIN OTHER ACTIONS IN
CONNECTION THEREWITH

WHEREAS, pursuant to Section 25.5 'of Article XIII of the California Constitution and
Chapter 14XXXX of the California Statutes of 2009 (Assembly Bill No. 15), as amended (the
“Act™), certain local agencies within the State of California (the “State™) are entitled to receive
certain payments to be made by the State on or before June 30, 2013, as reimbursement for
reductions in the percentage of the total amount of ad valorem property tax revenues allocated to
such local agencies during the State’s 2009-10 fiscal year (the “Reimbursement Payments™),
which reductions have been authorized pursuant to Sections 100,05 and 100.06 of the California
Revenue and Taxation Code;

WHEREAS, the San Mateo County Resource Conservation District, a local agency
within the meaning of Section 6585(f) of the California Government Code (the “Seller”), is
entitled to and has determined to sell all right, title and interest of the Seller in and to its
“Proposition 1A receivable”, as defined in Section 6585(g) of the California Government Code
(the “Proposition 1A Receivable”), namely, the right to payment of moneys due or to become
due to the Seller pursuant to Section 25.5(a)(1)(B)(iii) of Article XIII of the California
Constitution and Section 100.06 of the California Revenue and Taxation Code, in order to obtain
money to fund public capital improvements or working capital;

WHEREAS, the Seller is authorized to sell or otherwise dispose of its property as the
interests of its residents require;

WHEREAS, the California Statewide Communities Development Authority, a joint
exercise of powers authority organized and existing under the laws of the State (the
“Purchaser”), has been authorized pursvant to Section 6588(x) of the California Government
Code to purchase the Proposition 1A Receivable;

WHEREAS, the Purchaser desires to purchase the Proposition 1A Receivable and the
Seller desires to sell the Proposition 1A Receivable pursuant to a purchase and sale agreement by
and between the Seller and the Purchaser in the form presented to this Board of Directors (the
“Sale Agreement”) for the purposes set forth herein;

WHEREAS, in order to finance the purchase price of the Proposition 1A Receivable from
the Seller and the purchase price of other Proposition 1A Receivables from other local agencies,
the Purchaser will issue its bonds (the “Bonds™) pursuant to Section 6590 of the California
Governmént Code and an Indenture (the “Indenture”), by and between the Purchaser and Wells
Fargo Bank, National Association, as trustee (the “T'rustee”), which Bonds will be payable solely



from the proceeds of the Seller’s Proposition 1A Receivable and other Proposition 1A
Receivables sold to the Purchaser by local agencies in connection with the issuance of the
Bonds;

WHEREAS, the Seller acknowledges that (i) any transfer of its Proposition 1A
Receivable to the Purchaser pursuant to the Sale Agreement shall be treated as an absolute sale
and transfer of the property so transferred and not as a pledge or grant of a security interest by
San Mateo County Resource Conservation District to secure a borrowing, (ii) any such sale of its
Proposition 1A Receivable to the Purchaser shall antomatically be perfected without the need for
physical delivery, recordation, filing or fiuther act, (iii) the provisions of Division 9
(commencing with Section 9101) of the California Commercial Code and Sections 954.5 to
955.1 of the California Civil Code, inclusive, shall not apply to the sale of its Proposition 1A
Receivable, and (iv) after such transfer, the Seller shall have no right, title, or interest in or to the
Proposition 1A Receivable sold to the Purchaser and the Proposition 1A Receivable will
thereafter be owned, received, held and disbursed only by the Purchaser or a trustee or agent
appointed by the Purchaser;

WHEREAS, the Seller acknowledges that the Purchaser will grant a security interest in
the Proposition 1A Receivable to the Trustee and any credit enhancer to secure payment of the
Bonds;

WHEREAS, a portion of the proceeds of the Bonds will be used by the Purchaser to,
among other things, pay the purchase price of the Proposition 1A Receivable;

WHEREAS, the Seller will use the proceeds received from the sale of the Proposition 1A
Receivable for any lawful purpose as permitted under the applicable laws of the State;

NOW THEREFORE, the Board of Directors of  the San Mateo County Resource
Conservation District hereby resolves as follows: -

Section 1. All of the recitals set forth above are true and correct, and this Board
of Directors hereby so finds and determines.

Section 2. The Seller hereby authorizes the sale of the Proposition 1A Receivable
to the Purchaser for a price equal to the amount certified as the Initial Amount (as defined in the
Sale Agreement) by the County auditor pursuant to the Act. ‘The form of Sale Agreement
presented to the Board of Directors is hereby approved. An Authorized Officer (as set forth in
Appendix A of this Resolution, attached hereto and by this reference incorporated herein) is
hereby authorized and directed to execute and deliver the Sale Agreement on behalf of the Seller,
which shall be in the form presented at this meeting,

Section 3. Any Authorized Officer is hereby authorized and directed to send, or
to cause fo be sent, an irrevocable written instruction to the State Controller (the “Irrevocable
Written Instruction™) notifying the State of the sale of the Proposition 1A Receivable and
instructing the disbursement pursuant to Section 6588.6(c) of California Government Code of the
Proposition 1A Receivable to the Trustee, on behalf of the Purchaser, which Irrevocable Written
Instruction shail be in the form presented at this meeting,



Section 4. The Authorized Officers and such other Seller officers, as appropriate,
are hereby authorized and directed, jointly and severally, to do any and all things and to execute
and deliver any and all documents, including but not limited to, if required, appropriate escrow
instructions relating to the delivery into escrow of executed documents prior to the closing of the
Bonds, and such other documents mentioned in the Sale Agreement or the Indenture, which any
- of them may deem necessary or desirable in order to implement the Sale Agreement and
otherwise to carry out, give effect to and comply with the terms and intent of this Resolution; and
- all such actions heretofore taken by such officers are hereby ratified, confirmed and approved.

Section 5. All consents, approvals, notices, orders, requests and other actions
permitted or required by any of the documents authorized by this Resolution, whether before or
after the sale of the Proposition 1A Receivable or the issuance of the Bonds, including without
limitation any of the foregoing that may be necessary or desirable in connection with any default
under or amendment of such documents, may be given or taken by an Authorized Officer
without further authorization by this Board of Directors, and each Authorized Officer is hereby
authorized and directed to give any such consent, approval, notice, order or request, to execute
any necessary or appropriate documents or amendments, and to take any such action that such
Authorized Officer may deem necessary or desirable to further the purposes of this Resolution,

Section 6. The Board of Directors acknowledges that, upon execution and
delivery of the Sale Agreement, the Seller is contractually obligated to sell the Proposition 1A .
Receivable to the Purchaser pursuant to the Sale Agreement and the Seller shall not have any
option to revoke its approval of the Sale Agreement or to determine not to perform its obligations
thereunder.



Section 7, This Resolution shall take effect from and after its adoption and

. approval. -

PASSED AND ADOPTED by the Board of Directors of the Sap Mateo éounty
Resource Conservation District, State of California, this gL day of A[i'\/g whbes

2009, by the following vote:
AYES: 3

NOES:

ABSENT: 2

Attest:

o

(

Secretary

Approved as to form :

SELLER’S COUNSEL,

L Dinth
1

Dated: \\'] Z!D ‘

'N’resident




Shmple Staff Report
Proposition 1A Securitization Program
[Tax-Exempt Proceeds)

Note to Staff: The following is sample language for use in a staff report to accompany
the Proposition 14 Receivables Sale Resolution.. This language is only a suggestion and you
should not hesitate to edit as needed. If you need assistance or would like the Proposition 14
Securitization Program to review your staff repor! or agenda item, please do not hesitate fo
contact us. Because of the need to maintain the uniformity of documents among all participating
local agencies, the Proposition 1A Securitization Program will supply you with a finalized
Proposition 14 Receivables Sale Resolution suitable for adoption based on the information you
submit on the Proposition 1A Securitization Program enrollment.  Participation in the
Proposition 14 Securitization Program requires that the documents be approved exactly in the
Jorm provided to you. If you believe there is an error in the documents provided to you, please
contact Orrick, Herrington & Sulcliffe LLP, the Proposition I Program’s bond counsel as soon
as possible. (Please see the Proposition 14 Securitization Program financing feam contacts list
Jor contact information.)

Agenda Item: A RESOLUTION APPROVING THE FORM OF AND AUTHORIZING THE
EXECUTION AND DELIVERY OF A PURCHASE AND SALE AGREEMENT AND
RELATED DOCUMENTS WITH RESPECT TO THE SALE OF THE SELLER’S
PROPOSITION 1A RECEIVABLE FROM THE STATE; AND DIRECTING AND
AUTHORIZING CERTAIN OTIHER ACTIONS IN CONNECTION THEREWITH.

Background

Proposition 1A Suspension: Proposition 1A was passed by California voters in 2004 to
ensure local property tax and sales tax revenues remain with local government thereby
safeguarding funding for public safety, health, libraries, parks, and other local services.
Provisions can only be suspended if the Governor declares a fiscal necessity and two-thirds of
the Legislature concur,

The emergency suspension of Proposition 1A was passed by the Legislature and signed
by the Governor as ABX4 14 and ABX4 15 as part of the 2009-10 budget package on July 28,
2009. Under the provision, the State will borrow 8% of the amount of property tax revenue
apportioned to cities, counties and special districts. The state will be required to repay those
obligations plus interest by June 30, 2013.

The legislature is currently reviewing a clean-up bill, SB67 which would provide for a
few critical changes to the enacted legistation, including but not limited to providing for:
financing to occur in November; county auditor certification of amount of Prop 1A receivable;
tax-exempt structure; California Communities as the only issuer, more flexibility on bond
structure (interest payments, state payment date and redemption features); sales among local
agencies; and revision to the hardship mechanism. [Note fo Staff: include if SB 67 has not yet
been passed] [While SB 67 has not yet been passed and signed into law, California Communities
expects that to occur prior to funding the Program. If for any reason SB 67 is not enacted and



the bonds cannot be sold by December 31, 2009, all approved documents placed in escrow with
Transaction counsel will be of no force and effect and will be destroyed. |

Proposition 1A Securitization Program: Authorized under ABX4 14 and ABX4 15, the
Proposition 1A Securitization Program was instituted by California Communities to enable Local
Agencies to sell their respective Proposition 1A Receivables to California Communities.
Currently, SB67 is being considered to clarify specific aspects of ABX4 14 and ABX4 15.
Under the Securitization Program, California Communities will simultaneously purchase the
Proposition 1A Receivables, issue bonds (“Prop 1A Bonds”) and provide each local agency with
the cash proceeds in two equal installments, on January 15, 2010 and May 3, 2010 (to coincide
with the dates that the State will be shifting property tax from local agencies). The purchase
price paid to the local agencies will equal 100% of the amount of the property tax reduction. All
transaction costs of issuance and interest will be paid by the State of California. Participating
local agencies will have no obligation on the bonds and no credit exposure to the State.

If the [City/County/Special District] sells its Proposition 1A Receivable under the Proposition
1A Securitization Program, California Communities will pledge the [City/County/Special
District]'s Proposition 1A Receivable to secure the repayment of a corresponding amount of the
Prop 1A Bonds. The [City/County/Special District]’s sale of its Proposition 1A Receivable will
be irrevocable. Bondholders will have no recourse to the [City/County/Special District] if the
State does not make the Proposition 1A Repayment,

Proposition 1A Program Sponsor: California Statewide Communities Development
Authority (“California Communities”) is a joint powers authority sponsored by the California
State Association of Counties and the League of California Cities. The member agencies of
California Communities include approximately 230 cities and 54 counties throughout California.
[Note ~the [City/County/Special District] does not need fo be a member of California
Communities to participate).

Benefits of Participation in the Proposition 1A Securitization Program:

The benefits to the [City/County/Special District] of participation in the Proposition 1A
Securitization Program include:

o Immediate cash relief - the sale of the [City/County/Special District]'s Proposition 1A
Receivable will provide the [City/County/Special District] with 100% of its Proposition
1A Receivable in two equal installments, on January 15, 2010 and May 3, 2010.

° Mitigates impact of 8% property tax withholding in January and May — Per ABX4 14 and
ABX4 15 and the proposed clean-up legislation SB 67, the State will withhold 8% of
property tax receivables due to Cities, Counties, and Special Districts under Proposition
IA. The financing outlines bond proceeds to be distributed to coincide with the dates that
the State will be shifting property tax from local agencies.

o All costs of financing borne by the State of California. The [City/County/District] will
not have to pay any interest cost or costs of issuance in connection with it participation.




No obligation on Bonds. The [City/County/District] has no obligation with respect to the
payment of the bonds, nor any reporting, disclosure or other compliance obligations
associated with the bonds,

Proceeds of the Sale of the [City/County/Special District]'s Proposition 1A Receivable:

Upon delivery of the Proposition 1A Bonds, California Communities will make available

to the [City/County/Special District] its fixed purchase price, which will equal 100% of the local
agency’s Proposition 1A Receivable. These funds may be used for any lawful purpose of the
[City/County/District] and are not restricted by the program. '

Proposed Proposition 1A Receivables Sale Resolution: -

4y

)

€)

)

)

The proposed Proposition 1A Receivables Sale Resolution:

Authorizes the sale of the [City/County/Special District]'s Proposition 1A Receivable to
California Communities for 100% of its receivable;

Approves the form, and directs the execution and delivery, of the Purchase and Sale
Agreement with California Communities and related documents;

Authorizes and directs any Authorized Officer to send, or to cause to be sent, an
irrevocable written instruction required by statute to the State Controller notifying the
State of the sale of the Proposition 1A Receivable and instructing the disbursement of the
Proposition 1A Receivable to the Proposition 1A Bond Trustee;

Appoints certain [City/County/Special District] officers and officials as Authorized
Officers for purposes of signing documents; and

Authorizes miscellaneous related actions and makes certain ratifications, findings and
determinations required by law.

Proposed Purchase and Sale Agreement

(1)
2

()
4)

The proposed Purchase and Sale Agreement:
Provides for the sale of the Proposition 1A Receivable to California Communities;

Contains representations and warranties of the [City/county/District] to assure California
Communities that the Proposition 1A Receivable has not been previously sold, is not
encumbered, that no litigation or other actions is pending or threatened to disrupt the
transaction and the this is an arm's length "true sale" of the Proposition 1A Receivable.

Provides mechanics for payment of the Purchase Price

Contains other miscellancous provisions.

Proposed Purchase and Sale Agreement Exhibits:




(B)

®2)
1)
)
(©)
©)

(E)

The proposed Proposition 1A Purchase and Sale Agreement Exhibits:

Opinion of Counsel: This is an opinion of the counsel to the local agency (which may be
an in-house counsel or an outside counsel) covering basic approval of the documents,

litigation, and enforceability of the document against the Seller. It will be dated as of the

Pricing date of the bonds (currently expected to be November 10, 2009).

Bringdown Opinion: This simply "brings down" the opinions to the closing date

- (currently expected to be November 19, 2009). -

Certificate of the Clerk of the Local Agency: A certificate of the Clerk confirming that
the resolution was duly adopted and.is in full force and effect. .

Seller Certificate: A certification of the Seller dated as of the Pricing Date confirming
that the representations and warranties of the Seller are true as of the Pricing Date,
confirming authority to sign, confirming due approval of the resolution and providing
payment instructions.

Bill of Sale and Bringdown Certificate: Certificate that brings the certifications of C2
down to the Closing Date and confirms the sale of the Proposition 1A Receivable as of
the Closing Date.

Irrevocable Instructions to the Controller: Required in order to let the State Controller
know that the Proposition 1A Receivable has been sold and directing the State to make
payment of the receivable to the Trustee on behalf of the Purchaser.

Escrow Instruction Letter: Instructs Transaction Counsel (Orrick) to hold all documents
in escrow until closing, and if closing does not occur by December 31, 2009 for any
reason, to destroy all documents.

Recommended Action:

After [Council/Board] discussion and questions, if the [Board/Council] wishes to

participate in the Proposition 1A Securitization Program, it should adopt the proposed
Proposition 1A Sale Resolution and Purchase and Sale Agreement, which requires only a simple
majority vote.



Re:

To:

(Lo

October 8, 2009

California Statewide Comaumnities Development Authority
Proposition 1A Receivable Financing Program

Participating Local Agency

Thank you for enrolling in the Proposition 1A Receivable Financing Program (the “Program”)

sponsored by California Statewide Communities Development Authority (CSCDA). Attached are the
final versions of the resolution and documents that your local agency will need to approve and exccute in
order to participate in the Program, as follows:

{A)  Resolution approving participation in the Proposition 1A Receivable Financing Program
(the “Proposition 1A Resolution™); and
(BY  Purchase and Sale Agreement (the “Sale Agreement™).

n addition, attached to the Sale Agreement are the following documents:

{(C)  Opinion of Counsel to be delivered in connection with pricing (Exhibit B1});

{D}  Bringdown Opinion of Counsel to be delivered in connection with closing (Exhibit B2); .
(E) Certificate of the Clerk of your Local Agency (Exhibit C1);

§3] Seller Certificate (Exhibit C2);

{G)  Bill of Sale and Bringdown Certificate (Exhibit C3);

(H)  Irrevocable Instructions to Controller (Exhibit D);and

¢l Escrow Instvuction Letter (Exhibit E).

Please note that these documents, delivered in pdf format, are final may net be changed. If you

have questions or believe changes are required, please immediately contact one of the team members
Jrom Orrick, Hervington & Sutcliffe LLP, Transaction Counsel (“Transaction Counsel”} listed at the end

of this letter.
1. Instructions for Adoption of Resolution

_(A)

Please take the following steps with respect to the enclosed resolution:

Adopt the Proposition 1A Resolution to participate in_the Proposition 1A Recelvable Financing
Program. The Proposition 1A Resolution may be placed on the consent calendar for
approval. .

Agenda Language: The following language should be used for the agenda of the meeting at which
the Proposition 1A Resolution will be adopted;

“A  RESOLUTION APPROVING THE FORM OF AND
AUTHORIZING THE EXECUTION AND DELIVERY OF A



(A)

®)

©

PURCHASE AND SALE AGREEMENT AND RELATED
DOCUMENTS WITH RESPECT TO THE SALE OF THE SELLER’S
PROPOSITION 1A RECEIVABLE FROM THE STATE; AND
DIRECTING AND AUTHORIZING CERTAIN OTHER ACTIONS iN
CONNECTION THEREWITH.”

Sample Staff Report: A sample Staff Report is included in editable format in this distribution for
your reference.

|l

Adoption_Deadline: The Proposifion 14 Resolution must be adopted and defivered back fo
Transaction Counsel as provided below no later than November 6, 2009, in order to participate
in the financing,

Fill in blanks and sipn: The Clerk shkould print the Proposition 1A Resolution, fil} in the
resolution number on page 1, and fill in the adoption date and the governing board voting
information on the last page. Your lepal counsel should approve the form by signing the
Proposition 1A Resolution on the fast page.

Instructions for Execution of Iocuments

Please take the following steps with respect to the attached documents:

Sign the Sale Agreement.

!

Please arrange for an authorized officer 10 sign the Sale Agreement. Once your local agency has

~addopted the Proposition 14 Resolution, has signed the Sule Agreemment, and las delivered the

documents to Transaction Counsel, your local agency’s obligations under the Sale Agreement
are binding and are irrevocable.

Have legal counsel sipn the legal opinions (Exhibit B1 and Exhibit B2 to Sale Agregment),

Please arrange for legal counsel to sign the legal opinion attached as Exhibit Bl of the Sale
Agreement and the bringdown opinion attached as Exhibit B2 of the Sale Agreement. Your legal
counsel should circle the appropriate description in each of the bracketed portions of the opinion,
Such legal counsel may be the Town Attorney, City Attorney, County Counsel, District Counsel,
or such other local agency counsel as appropriate. There is no requirement that the legal opinion
or bringdown opinion be placed on the letterhead of such legal counsel.

Sign Clerk’s Certificate (Exhibit C1 to Sale Agreement).

Please arrange for the clerk of the governing body of your local agency (i) to manually write on
the signature page of the Ceriificate attached as Exhibit C1 to the Sale Agreement in the
appropriate places the resolution number, the adoption date and the governing board voting
information, and (ii) to sign the Certificate.



(D)  Sign Seller Certificate (Exhibit C2 to Sale Agreement).

Please arrange for the Seller Certificate attached as Exhibit C2 to the Sale Agreement to be signed
by (i) the authorized officers of your local agency, and (ii) the clerk of the governing body of
your local agency.

(E) Sign Bilt of Sate and Bringdown Certificate (Exhibit C3 to the Sale Agreement).

Please arrange for an authorized officer to sign the Bill of Sale and Bringdown Certificate
(Exhibit C3 to the Sale Agreement). The Bill of Sale and Bringdown Certificate will be dated the
Closing Date, as defined therein. See 4. Conclusion of Trapsaction below.

(G)  Sign Irrevocable Instructions to Controller (Exhibit D to Sate Agreement).

Please arrange for an authorized officer to sign the Irrevocable Instructions to Controtler attached
as Exhibit D to the Sale Agreement.

(F)  Sign Escrow Instruction Letter (Exhibit E fo the Sale Agreement).

-Please arrange for an authorized officer to (i) manually write on the 1st page of the Escrow
Instruction Letter the date of the Escrow Instruction Letter and (ii) sign the Escrow Instruction
Letter attached as Exhibit E to the Sale Agreement,

3, Provide Payment Instructions to Trusiee

Local agencies have the option of receiving payment of the Purchase Price by wire or by check.
If your local agency prefers payment by check, you do not need to do anything further. Checks will be
mailed by Wells Fargo Bank, National Association (the “Trustee”) on January 15, 2010, and May 3,
2010, to the Principal Place of Business of the Local Agency as provided in the Pirchase and Sale
Agreement. If your local agency would prefer to be paid by wire transfer, you must contact the Trustes
by e-mail to John Deleray at john.deleray@wellsfargo.com, or by facsimile to (213) 614-3355, Provide
the local agency’s wiring instructions in the following format;

Institution Name

ABA#

Account#

Attention: (e.g. Finance Department of City, County
Treasurer)

If the wire instructions provided are invalid, the Trustee will make payment by check as discussed above.

4, Return Executed Documents and Resolution to Transaction Counsel

As mentioned above, the Proposition 1A Resolution must be adopted no later than November 6,
2009, in order to pariicipate in the Proposition 1A Receivable Financing Program, As soon as possible
after adoption of the Proposition 1A Resolution, and in any event no later than November 6, 2009, all

3-



originally executed copies of the documents and resolution described above need to be returned by mail,
fax or pdfito;

Orrick, Herrington & Sutcliffe LLP
405 Howard Street
San Francisco, California 94105
or
. (304) 231-2696 (fax)
or

Propla@orrick.com

Attention: Dulcie Cattrell
Re; CSCDA Proposition 1A Securitization

5. Conclusion of Transaction

After Transaction Counsel recelves the executed documenis described above, CSCDA and its
investment bankers will price the Bonds on or about November 10, 2009. At that time, CSCDA will
inform you that it will pay the Purchase Price in the manner described in the Sale Agreement and will
inform you of the Closing Date.

Shonld any event occur between the time the documents are delivered to Transaction Counsel
and the Closing Date which makes the opinions or cerfifications contalned In the bringdown opinion
or certificate (Exhibits B2-and C3) unfrue as of the Closing Date, you must Immediately inform
Transactlon Counsel. These documents will be released by Transaction Counsel on the Closing Date
absent any such notification.

4. Contacts for Further Information

If you have any questions regarding this letter, the instructions contained herein, or the documents
enclosed herewith, please call (916) 329-4915,

Very Truly Yours,

ok HL Knox

John H. Knox



CALIFORNIA STATEWIDE COMMUNITIES DEVELOPMENT AUTHORITY
REVENUE BONDS
(STATE OF CALIFORNIA PROPOSITION 1A RECEIVABLES PROG
SERIES 2009 '

CERTIFICATE OF THE SELLER RE:
COMPONENTS OF PROPOSITION 1A RECEIVABLES

The undersigned, an Authorized Officer of the San Mateo County Resource Conservation
District (the “Seller”) hereby certifies with respect to that certain Purchase and Sale Agreement,
dated as of November 1, 2009 (the “Agreement™), by and between the Seller and the California
Statewide Communities Development Authority (the “Purchaser*”) as follows (all capitalized
terms not otherwise defined herein shall have the meanings ascribed thereto in the Agreement):

1. The components (the “Components™) of the Proposition 1A Receivable listed in
Schedule I, attached hereto and incorporated herein by reference, belong to the Seller;

2, The Components are listed as they appear on the certification of the Couﬁty
Auditor pursuant to Section 6588.6(e) of the Government Code;

3. By entering into the Agreement, the Seller is selling the Proposition 1A
Receivable, including all Components thereof listed in Schedule I;

4, The Seller acknowledges that the Purchase Price of the Proposition 1A
Receivable will be equal to the aggregate Initial Amounts of each Component as each such
Component is separately certified by the County Auditor; and

5, The funds or other entities listed as Components in Schedule I (other than the
Seller itself) are not independent legal entities with the power to enter into contracts.

Dated: Pricing Date

SAN MATEO COUNTY RESOURCE
CONSERVATION DISARNCT

By: Ms

“ Authoriged Officer

i

Component Certificate of San Mateo County Resource Conservation District



SCHEDULE I

COMPONENTS OF PROPOSITION 1A RECEIVABLE

Names of Components for San Mateo County Resource Conservation District

Mane,

Schedule 1

Component Certificate of San Mateo County Resource Conservation District



SAN MATEO COUNTY RESOURCE CONSERVATION DISTRICT, CALIFORNIA,
as Seller

and

CALIFORNIA STATEWIDE COMMUNITIES-
DEVELOPMENT AUTHORITY,
as Purchaser

PURCHASE AND SALE AGREEMENT

Dated as of November 1, 2009
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT, dated as of November I, 2009
(this “Agreement”), is entered into by and between:

1) SAN MATEO COUNTY RESOURCE CONSERVATION DISTRICT, a
local agency of the State of California within the meaning of Section 6585(f) of the California
Govemment Code (the “Seller”); and

2) CALIFORNIA STATEWIDE COMMUNITIES DEVELOPMENT
AUTHORITY, a joint exercise of powers authority organized and existing under the laws of the
State of Califomia (the “Purchaser”). . ' ’

RECITALS

A, Pursuant to Section 25.5 of Article XIII of the California Constitution and
Section 100.06 of the California Revenue and Taxation Code, local agencies within the meaning
of Section 6585(f) of the Califomia Government Code are entitled to receive certain payments to
be made by the State of California (the “State”) on or before June 30, 2013, as reimbursement for
reductions in the percentage of the total amount of ad valorem property tax revenues allocated to
such local agencies during the State’s 2009-10 fiscal year, which reductions have been
authorized pursuant to Sections 100.05 and 100.06 of the California Revenue and Taxation Code.

B. The Seller is the owner of the Proposition 1A Receivable (as defined
below) and is entitled to and has determined to sell all right, title and interest in and to the
Proposition 1A receivable, namely, the right to payment of moneys due or to become due to the
Seller pursuant to Section 25.5(a)(1)(B)(iii) of Article XIII of the California Constitution and
Section 100.06 of the California Revenue and Taxation Code, in order to obtain money to fund
any lawful purpose as permitted under the applicable laws of the State.

C. The Seller is authorized to sell or otherwise dispose of its property as the
interests of its residents require.

D. The Purchaser, a joint exercise of powers authority organized and existing
under the laws of the State, has been authorized pursuant to Section 6588(x) of the Califoria
Government Code to purchase the Proposition 1A Receivable,

E. The Seller is willing to sell, and the Purchaser is willing to purchase, the
Proposition 1A Receivable upon the terms specified in this Agreement.

F. Pursuant fo its Proposition 1A Receivable Financing Program (the
“Program™), the Purchaser will issue its bonds (the “Bonds™) pursuant to an Indenture (the
“Indenture”), between the Purchaser and Wells Fargo Bank, National Association, as trustee (the
“Trustee™), and will use a portion of the proceeds thereof to purchase the Proposition 1A
Receivable from the Seller. ' '

G. The Purchaser will grant a security interest in such Proposition 1A
Receivable to the Trustee and each Credit Enhancer to secure the Bonds.



AGREEMENT

NOW, THEREFORE, in consideration of the above Recitals and the mutual
covenants herein contained, the parties hereto hereby agree as follows:

1. Definitions and Interprefation.

(a) For all purposes of this Agreement, except as otherwise expressly provided
herein or unless the context otherwise requires, capitalized terms not otherwise defined herein
shall have the meanings ascribed to such terms in Exhibit A attached hereto and which is
incorporated by reference herein.

(b) The words “hereof,” “herein,” “hereunder” and words of similar import when
used in this Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement; section and exhibits references contained in this Agreement are
references to sections and exhibits in or o this Agreement unless otherwise specified; and the
term “including” shall mean “including without limitation.”

(c) Any agreement, instrument or statute defined or referred to herein or in any
instrument or certificate delivered in connection herewith means such agreement, instrument or
statute as from time to {ime may be amended, modified or supplemented and includes (in the
case of agreements or instruments) references to all attachments and exhibits thereto and
instruments incorporated therein; and any references to a Person ave also to its permitted
successors and assigns. .

2. Agreement to Sell and Purchase; Conditions Precedent.

(a) The Seller agrees to sell, and the Purchaser agrees to purchase, on the Closing
Date, for an amount equal to the Purchase Price, all right, title and interest of the Seller in and to
the “Proposition 1A receivable” as defined in Section 6585(g) of the California Government
Code (the “Proposition 1A Receivablg™), namely, the right to payment of moneys due or to
become due to the Seller pursuant to Section 25.5¢a)(1)(B)(iii) of Article XIII of the California
Constitution and Section 100.06 of the California Revenue and Taxation Code. The Purchase
Price shall be paid by the Purchaser to the Seller in two equal cash installment payments, without
interest (each, an “Installment Payment” and, collectively, the “Installment Paymenis™), on
January 15, 2010, and May 3, 2010 (each a “Payment Date” and, collectively, the “Payment
Dates”). The Purchaser shall pay the Purchase Price by wire transfer pursuant to wire
instructions provided by the Seller to the Trustee by e-mail to john.deleray@wellsfargo.com or
by facsimile to 213-614-3355, Attention: John Deleray. If wire instructions are not provided to
the Trustee (or if such wire instructions are invalid) payment will be made by check mailed to
the Seller’s Principal Place of Business,

(b) The performance by the Purchaser of its obligations hereunder shall be
conditioned upon:

0) Transaction Counsel receiving on or before the date the Bonds are sold
(the “Pricing Date™), to be held in escrow until the Closing Date and then
delivered to the Purchaser on the Closing Date, the following documents



duly executed by the Seller-or its counsel, as applicable: (1) an opinion of
counsel to the Seller dated the Pricing Date in substantially the form
attached hereto as Exhibit BI, (2) certificates dated the Pricing Date in
substantially the forms attached hereto as Exhibit C1 and Exhibit C2,
(3) irrevocable instructions to the Controiler dated as of the Closing Date
in substantially the form attached hereto as Exhibit D, (4) this Agreement,
(5) a certified copy of the resolution of the Seller’s Board of Directors

approving this Agreement, the transactions contemplated hereby and the .

documents attached hereto as exhibits, and (6) an escrow instruction letter
in substantially the form attached hereto as Exhibit E;

(i) . Transaction Counsel receiving on or before.the Pricing Date, (1)a
bringdown opinion of counsel to the Seller dated as of the Closing Date in
substantially the form attached hereto as Exhibit B2, and (2) a bill of sale
and bringdown certificate of the Seller (the “Bill of Sale”) in substantially
the form attached hereto as Exhibit C3: provided that the Purchaser may
waive, in its sole discretion, the requirements of Section 2(b)(ii)(1);

(iii)  the Purchaser issuing Bonds in an amount which will be sufficient to pay
the Purchase Price; and

(iv)  the receipt by the Purchaser of a certification of the County Auditor
confirming the Initial Amount of the Proposition 1A Receivable pursuant
to the Act.

(c) The performance by the Seller of its obligations hereunder shall be
conditioned solély upon the Purchaser’s issuance of the Bonds its execution and delivery of this
Agreement, pursuant to which it is legally obligated to pay the Installment Payments to the Seller
on the Payment Dates as set forth in this Agreement, and no other act or omission on the part of
the Purchaser or any other party shall excuse the Seller from performing its obligations
hereunder. Seller specifically disclaims any right to rescind this Agreement, or to assert that title
to the Proposition 1A Receivable has not passed to the Purchaser, should Purchaser fail to make
Installment Payments in the requisite amounts on the Payment Dates.

3. Purchase Price, Conveyance of Proposition 1A Receivable and Payment of
Purchase Price.

(a) Upon pricing of the Bonds by the Purchaser, the Purchaser will inform the
Seller that it will pay the Purchase Price in Installment Payments on the Payment Dates.

(b) In consideration of the Purchaser’s agreement to pay and deliver to the Seller
the Installment Payments on the Payment Dates, the Seller agrees to (i) transfer, grant, bargain,
sell, assign, convey, set over and deliver to the Purchaser, absolutely and not as collateral
security, without recourse except as expressly provided herein, and the Purchaser agrees to
purchase, accept and receive, the Proposition 1A Receivable, and (ii} assign to the Purchaser, to
the extent permitied by law, all present or future rights, if any, of the Seller to enforce or cause
the enforcement of payment of the Proposition 1A Receivable pursuant to the Act and other



applicable law. Such transfer, grant, bargain, sale, assignment, conveyance, set over and
delivery is hereby expressly stated to be a sale and, pursuant to Section 6588.6(b) of the
California Government Code, shall be freated as an absolute sale and transfer of the Proposition
1A Receivable, and not as a grant of a securify interest by the Seller to secure a borrowing. This
is the statement referred to in Sections 6588.6(b) and (c) of the California Government Code.

4. Representations and Warranties of the Purchaser. The Purchaser represents
and warrants to the Seller, as of the date hereof, as follows:

(a) The Purchaser is duly organized, validly existing and in good standing under
the laws of the State of California.

(b) The Purchaser has full po,wér and authority to enter into this Agreement and to
perform its obligations hereynder and has duly authorized such purchase and assignment of the
Proposition 1A Receivable by the Purchaser by all necessary action. '

(c) Neither the execution and delivery by the Purchaser of this Agreement, nor
the performance by the Purchaser of its obligations hereunder, shall conflict with or result in a
breach or default under any of its organizational documents, any law, rule, regulation, judgment,
order or decree to which it is subject or any agreement or instrument to which itis a party.

(d) To the best of the knowledge of the Purchaser, no action, suit, proceeding,
inquiry or investigation, at law or in equity, before or by any coust, public board or body, is
pending or threatened in any way against the Purchaser affecting the existence of the Purchaser
or the titles of its commissioners or officers, or seeking to restrain or to enjoin the purchase of
the Proposition 1A Receivable or to direct the application of the proceeds of the purchase
thereof, or in any way confestiig or affecting the validity or enforceability of any of the
Transaction Documents or any other applicable agreements or any action of the Purchaser
contemplated by any of said documents, or in any way contesting the powers of the Purchaser or
its authority with respect to the Transaction Documents to which it is a party or any other
applicable agreement, or any action on the part of the Purchaser contemplated by the Transaction
Documents, or in any way seeking to enjoin or restrain the Purchaser from purchasing the
Proposition 1A Receivable or which if determined adversely to the Purchaser would have an
adverse effect upon the Purchaser’s ability to purchase the Proposition 1A Receivable, nor to the
knowledge of the Purchaser is there any basis therefor.

(e) This Agreement, and its execution, delivery and performance hereof have
been duly authorized by it, and this Agreement has been duly executed and delivered by it and
constitutes its valid and binding obligation enforceable against it in accordance with the terms
hereof, subject to the effect of bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance and other similar laws relating to or affecting creditors’ rights generally or the
application of equitable principles in any proceeding, whether at law or in equily.

(D The Purchaser is a separate [egal entity, acting solely through its authorized
representatives, from the Seller, maintaining separate records, books of account, assets, bank
accounts and funds, which are not and have not been commingled with those of the Seller.



(g) All approvals, consents, authorizations, elections and orders of or filings or
registrations with any governmental authority, board, agency or commission having jurisdiction
which would constitute a condition precedent to, or the absence of which would adversely affect,
the purchase by the Purchaser of the Proposition 1A Receivable or the performance by the
Purchaser of its obligations under the Transaction Documents to which it is a party and any other
applicable agreements, have been obtained and are in full force and effect.

_ (h) Insofar as it would materially adversely affect the Purchaser’s ability to enter
into, carry out and perform its obligations under any or all of the Transaction Documents to
which it is a party, or consummate the transactions contemplated by the same, the Purchaser is
not in breach of or default under any applicable constitutional provision, law or administrative
regulation of the State of California or the United States or any applicable judgment or decree or
any loan agreement, indenture, bond, note, resolution, agreement or other instrument to which it
is a party or to which it or any of its property or assets is otherwise subject, and, to the best of the
knowledge of the Purchaser, no event has occurred and is continuing which with the passage of
time or the giving of notice, or both, would constitute a default or an event of default under any
such instrument, and the execution and delivery by the Purchaser of the Transaction Documents
to which it is a parly, and compliance by the Purchaser with the provisions thereof, under the
circumstances contemplated thereby, do not and will not conflict with or constitute on the part of
the Purchaser a breach of or default under any agreement or other instrument to which the
Purchaser is a party or by which it is bound or any existing law, regulatlon court order or
consent decree to which the Purchaser is subject.

5. Representations and Warranties of the Seller. The Seller hereby represents
and warrants to the Purchaser, as of the date hereof, as follows:

(a) The SelIer is a local agency within the meaning of Section 6585(f) of the
California Government Code, with full power and authority to execute and deliver this
Agreement and to carry out its terms.

(b) The Seller has full power, authority and legal right to sell and assign the
Proposition 1A Receivable to the Purchaser and has duly authorized such sale and assignment to
the Purchaser by all necessary action; and the execution, delivery and performance by the Seller
of this Agreement has been duly authorized by the Seller by all necessary action.

{c) This Agreement has been, and as of the Closing Date the Bill of Sale will have
been, duly executed and. delivered by the Seller and, assuming the due authorization, execution
and delivery of this Agreement by the Purchaser, each of this Agreement and the Bill of Sale
constitutes a legal, valid and binding obligation of the Seller enforceable in accordance with its
terms, subject to the effect of bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance and other similar laws relating to or affecting creditors’ rights generally or the
application of equitable principles in any proceeding, whether at law or in equity.

(d) All approvals, consents, authorizations, elections and orders of or filings or
registrations with any governmental authority, board, agency or commission having jurisdiction
which would constitute a condition precedent to, or the absence of which would adversely affect,
the sale by the Seller of the Proposition 1A Receivable or the performance by the Seller of its



obligations under the Resolution and the Transaction Documents to which it is a party and any
other applicable agreements, have been obtained and are in full force and effect.

(e) Insofar as it would materially adversely affect the Seller’s ability to enter into,
carty out and perform its obligations under any or all of the Transaction Documents to which it is
a party, or consummate the transactions contemplated by the same, the Seller is not in breach of
or default under any applicable constitutional provision, law or administrative regulation of the
State of California or the United States or any applicable judgment or decree or any loan
agreement, indenture, bond, note, resolution, agreement or other instrument to which it is a party
or to which it or any of its property or assefs is otherwise subject, and, to the best of the
kno'w}edge of the Seller, no eveft has occurred and is continuing which with the passage of time
or the giving.of notice, or both, would constitute a default or an event of default under any such
instrument, and the adoption of the Resolution and the execution and delivery by the Seller of the
Transaction Documents to which it is a party, and compliance by the Seller with the provisions
thereof, under the circumstances contemplated thereby, do not and will not conflict with or
constitute on the part of the Seller a breach of or default under any agreement or other instrument
to which the Seller is a party or by which it is bound or any existing law, regulation, court order
or consent decree to which the Seller is subject.

(f) To the best of the knowledge of the Seller, no action, suit, proceeding, inquiry
or investigation, at law or in equity, before or by any court, public board or body, is pending or
threatened in any way against the Seller affecting the existence of the Seller or the titles of its
Board of Directors members or officers to their respective offices, or seeking to restrain or to
enjoin the sale of the Proposition 1A Receivable or to direct the application of the proceeds of
the sale thereof, or in any way contesting or affecting the validity or enforceability of any of the
Transaction Documents or any other applicable agreements or any action of the Seller
contemplated by any of said documents, or in any way contesting the powers of the Seller or its
authority with respect to the Resolution or the Transaction Documents to which it is a party or
any other applicable agreement, or any action on the part of the Seller contemplated by the
Transaction Documents, or in-any way seeking to enjoin or restrain the Seller from selling the
Proposition 1A Receivable or which if determined adversely to the Selfer would have an adverse
effect upon the Seller’s ability to sell the Proposition 1 A Receivable, nor to the knowledge of the
Seller is there any basis therefor.

(g) Prior to the sale of the Proposition 1A Receivable to the Purchaser, the Seller
was the sole owner of the Proposition 1A Receivable, and has such right, title and interest to the
Proposition 1A Receivable as provided in the Act. From and after the conveyance of the
Proposition 1A Receivable by the Seller to Puichaser on the Closing Date, the Seller shall have
no right, title or interest in or to the Proposition [A Receivable. Except as provided in this
Agreement, the Seller has not sold, transferred, assigned, set over or otherwise conveyed any
right, title or interest of any kind whatsoever in all or any portion of the Proposition 1A
Receivable, nor has the Seller created, or to the best knowledge of the Seller permitted the
creation of, any lien, pledge, security interest or any other encumbrance (a “Lien™) thereon.
Prior to the sale of the Proposition 1A Receivable to the Purchaser, the Seller held title to the
Proposition 1A Receivable free and clear of any Liens. As of the Closing Date, this Agreement,
together with the Bill of Sale, constitutes a valid and absolute sale to the Buyer of all of the
Seller’s right, title and interest in and to the Proposition 1A Receivable.



(h) The Seller acts solely through its authorized officers or agents.

(i) The Seller maintains records and books of account separate from those of the
Purchaser.

(j) The Seller maintains its respective assets separately from the assets of the
Purchaser (including through the maintenance of separate bank accounts); the Seller’s funds and
assets, and records relating thereto, have not been and are not commingled with those of the
Purchaser.

(k) The Seller’s principal place of business and chief executive office is located at
625 Miramontes Street, Suite 103, Half Moon Bay, CA 94019. »

() The aggregate amount of the Installment Payments is reasonably equivalent
value for the Proposition 1A Receivable. The Seller acknowledges that the amount payable to or
on behalf of the Purchaser by the State with respect to the Proposition 1A Receivable will be in
excess of the Purchase Price and the Initial Amount of the Proposition 1A Receivable and
confirms that it has no claim to any such excess amount whatsoever.

(m) The Seller does not act as an agent of the Purchaser in any capacity, but
instead presents itself to the public as an entity separate from the Purchaser.

(n) The Seller has not guaranteed and shall not guarantee the obligations of the
Purchaser, nor shall it hold itself out or permit itself to be held out as having agreed to pay or as
being liable for the debts of the Purchaser; and the Seller has not received nor shall the Seller
accept any credit or financing from any Person who is relying upon the availability of the assets
of the Purchaser in extending such credit or financing. The Seller has not purchased and shall
not purchase any of the Bonds or any interest therein.

(o) All transactions between or among the Seller, on the one ﬁ_and, and the
Purchaser on the other hand (including, without limitation, transactions governed by contracts for
services and facilities, such as payroll, purchasing, accounting, legal and personnel services and
office space), whether existing on the date hereof or entered into after the date hereof, shall be on
terms and conditions (including, without limitation, terms relating to amounts to be paid
thereunder) which are believed by each such party thereto to be both fair and reasonable and
comparable to those available on an arms-length basis from Persons who are not affiliates.

(p) The Seller has not, under the provisions of Section 100.06(b) of the California
Revenue and Taxation Code, received a reduction for hardship or otherwise, nor has it requested,
made arrangements for, or completed a reallocation or exchange with any other local agency, of
the total amount of the ad valorem property tax revenue reduction allocated to the Seller pursuant
to Section 100.06(a) of the California Revenue and Taxation Code.

6. Covenaits of the Seller,

(a) The Seller shall not take any action or omit fo take any action which adversely
affects the interests of the Purchaser in the Proposition 1A Receivable and in the proceeds
thereof. The Seller shall not take any action or omit to take any action that shall adversely affect



the ability of the Purchaser, and any assignee of thebPui'chaser, to receive payments of the
Proposition 1A Receivable. '

(b) The Seller shall not take any action or omit to take any action that would
impair the validily or effectiveness of the Act, nor, without the prior written consent of the
Purchaser or its assignees, agree to any amendment, modification, termination, waiver or-
surrender of, the terms of the Act, or waive timely performance or observance under the Act.
Nothing in this agreement shall impose.a duty on the Seller to seek to enforce the Act or to seek
enforcement thereof by others, or to prevent others from modifying, terminating, discharging or
impairing the validity or effectiveness of the Act.

_ (c) Upon request of the Purchaser or its assignee, (i) the Seller shall execute and
deliver such further instruments and do such further acts (including being named as a plaintiff in
an appropriate proceeding) as may be reasonably necessary or proper to carry out more
effectively the purposes and intent of this Agreement and the Act, and (ii) the Seller shall take all
actions necessaty to preserve, maintain and protect the title of the Purchaser to the Proposition
1A Receivable. '

(d) On or before the Closing Date, the Seller shall send (or cause to be sonf) an
irrevocable instruction to the Controller pursuant to Section 6588.6(c) of California Government
Code to cause the Controller to disburse all payments of the Proposition 1A Receivable to the
Trustes, together with notice of the sale of the Proposition 1A Receivable to the Purchaser and
the assignment of all or a portion of such assets by the Purchaser to the Trustee. ‘Such notice and
instructions shall be in the form of Exhibit D hereto. The Seller shall not take any action to
revoke or which would have the effect of revoking, in whole or in part, such instructions to the
Controller. Upon sending such irrevocable instruction, the Seller shall have relinquished and
waived any control over the Proposition 1A Receivable, any authority to coilect the Proposifion
1A Receivable, and any power to revoke or amend the instructions to the Controller
contemplated by this paragraph. Except as provided in Section 2(c) of this Agreement, the Seller
shall not rescind, amend or modify the instruction described in the first sentence of this
paragraph. The Seller shall cooperate with the Purchaser or its assignee in giving instructions to
the Controller if the Purchaser or its assignee transfers the Proposition 1A Receivable. In the
event that the Seller receives any proceeds of the Proposition 1A Receivable, the Seller shall
hold the same in trust for the benefit of the Purchaser and the Trustee and each Credit Enhancer,
as assignees of the Purchaser, and shall promptly remit the same to the Trustee.

(e) The Seller hereby covenants and agrees that it will not at any time institute
against the Purchaser, or join in instituting against the Purchaser, any bankruptcy, reorganization,
arrangement, insolvency, liquidation, or similar proceeding under any United States or state
bankruptcy or similar law., .

() The financial statements and books and recoids of the Seller prepared after the
Closing Date shall reflect the separate existence of the Purchaser and the sale to the Purchaser of
the Proposition 1A Receivable,

(g) The Seller shall treat the sale of the Proposition 1A Receivable as a sale for
regulatory and accounting purposes.



(h) From and after the date of this Agreement, the Seller shall not sell, transfer,
assign, set over or otherwise convey any right, title or interest of any kind whatsoever in all or
any portion of the Proposition 1A Receivable, nor shall the Seller create, or to the knowledge of
the Seller permit the creation of, any Lien thereon.

7. The Purchaser’s Acknowledgment The Purchaser acknowledges that the
Proposition 1A Receivable is not a debt or liability of the Seller, and that the Proposition 1A
. Receivable is payable solely by the State from.the funds of the State provided therefor.
Consequently, neither the taxing power of the Seller, nor the full faith and credit thereof is
pledged to the payment of the Proposition 1A Receivable. No representation is made by the
Seller concerning the obligation or ability of the State to make any payment of the Proposition
1A Receivable pursuant to Section 100.06 of the Revenue and Taxation Code and Section 25.5-
of Article XIII of the California Constitution, nor is any representation made with respect to the
ability of the State to enact any change in the law applicable to the Transaction Documents
(including without limitation Section 100.06 of the Revenue and Taxation Code or Section
6588.6 of the Government Code). The Purchaser acknowledges that the Seller has no obligation
with respect to any offering document or disclosure related to the Bonds.

8. Notices of Breach.

(a) Upon discovery by the Seller or the Purchaser that the Seller or Purchaser has
breached any of its covenants or that any of the representations or warranties of the Seller or the
Purchaser are materially false or misleading, in a manner that materially and adversely affects
the value of the Proposition 1A Receivable or the Purchase Price thereof, the discovering party
shall give prompt written notice thereof to the other party and to the Trustee, as assignee of the
Purchaser, who shall, pursuant to the Indenture, promptly thereafter notify each Credit Enhancer
and the Rating Agencies.

~ (b) The Seller shall not be liable to the Purchaser, the Trustee, the holders of the
Bonds, or any Credit Enhancer for any loss, cost or expense resulting from the failure of the
Trustee, any Credit Enhancer or the Purchaser to promptly notify the Seller upon the discovery
by an authorized officer of the Trustee, any Credit Enhancer or the Purchaser of a breach of any
covenant or any materially false or misleading representation or warranty contained herein.

9. Liability of Seller; Indemnification., The Seller shall be liable in accordance
herewith only to the extent of the obligations specifically undertaken by the Seller under this
Agreement. The Seller shall indemnify, defend and hold harmless the Purchaser, the Trustee and
each Credit Enhancer, as assignees of the Purchaser, and their respective officers, directors,
employees and agents from and against any and all costs, expenses, losses, claims, damages and
liabilities to the extent that such cost, expense, loss, claim, damage or liability arose out of, or
was imposed upon any such Person by the Seller’s breach of any of its covenants contained
herein or any materially false or misleading representation or warranty of the Seller contained
herein. Notwithstanding anything to the contrary herein, the Seller shail have no liability for the
payment of the principal of or interest on the Bonds issued by the Purchaser.



10. Limitation on Liability.

(a) The Seller and any officer or employee or agent of the Seller may rely in good
faith on the advice of counsel or on any document of any kind, prima facie properly executed and -
submitted by any Person respectmg any matters arising hereunder. The Seller shall not be' under
any obligation to appear in, prosecute or defend any legal action regarding the Act that is
unrelated to its specific obligations under this Agreement. |

(b) No officer or employee of the Seller shall have any liability for the
representations, warranties, covenants, agreements or other obligations of the Seller hereunder or
(in any of the certificates, notices or agreements delivered pursuant hereto, as to all of which
recourse shall be had solely to the assets of the Seller.

11. The Seller’s Acknowledgment. The Seller hereby agrees and acknowledges
that the Purchaser intends to assign and grant a security interest in all or a portion of (a) its rights
hereunder and (b) the Proposition 1A Receivable, to the Trustee and each Credit Enhancer
pursuant o the Indenture. The Seller further agrees and acknowledges that the Trustee, the
holders of the Bonds, and each Credit Enhancer have relied and shall continue to rely upon each
of the foregoing representations, warranties and covenants, and further agrees that such Persons
are entitled so to rely thereon. Each of the above representations, warranties and covenants shall
survive any assignment and grant of a security interest in afl or a portion of this Agreement or the
Proposition 1A Receivable to the Trustee and each Credit Enhancer and shall continue in full
force and effect, notwithstanding any subsequent termination of this Agreement and the other
Transaction Documents. The above representations, warranties and covenants shall inure to the
benefit of the Trustee and each Credit Enhancer.

12. Notices. All demands upon or, notices and communications to, the Seller, the
Purchaser, the Trustee or the Rating Agencies under this Agreement shall be in writing,
personally delivered or mailed by certified mail, return receipt requested, to such party at the
appropriate notice address, and shall be deemed to have been duly given upon receipt.

13. Amendments. This Agreement may be amended by the Seller and the
Purchaser, with (a) the consent of the Trustee, (b) the consent of each Credit Enhancer, and (c) a
Rating Agency Confirmation, but without the consent of any of the holders of the Bonds, for the
purpose of adding any provisions to or changing in any manner or eliminating any of the
provisions of this Agreement.

Promptly after the execution of any such amendment, the Purchaser shall furnish
written notification of the substance of such amendment to the Trustee and to the Rating
Agencies.

14, Successors and Assigns. This Agreement shall be binding upon and inure to
the benefit of the Seller, the Purchaser and their respective successors and permitted -assigns.
The Seller may not assign or transfer any of its rights or obligations under this Agreement
without the prior written consent of the Purchaser. Except as specified herein, the Purchaser may
not assign or transfer any of its rights or obligations under this Agreement without the prior
written consent of the Seller.
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t5. Third Party Rights The Trustee and each Credit Enhancer are express and
intended third party beneficiaries under this Agreement. Nothing expressed in or to be implied
from this Agreement is intended to give, or shall be construed to give, any Person, other than the
parties hereto, the Trustee, and each Credit Enhancer, and their permitted successors and assigns
hereunder, any benefit or legal or equitable right, remedy or claim under or by virtue of this
Agreement or under or by virtue of any provision herein.

: 16. Partial Invalidity. If at any-time any provision of this Agreement is or

becomes illegal, invalid or unenforceable in any respect under the law of any jurisdiction, neither
the legality, validity or enforceability of the remaining provisions of this Agreement nor the
Iegahty, validity or enforceability of such provision under the law of any other jurisdiction shall
in any way be affected or impaired thereby. - :

17. Counterparts. This Agreement may be executed in any number of identical
counterparts, any set of which signed by all the parties hereto shall be deemed to constitute a
complete, executed original for all purposes.

18. Entire Agreement. This Agreement sets forth the entire understanding and
agreement of the parties with respect to the subject matter hereof and supersedes any and all oral
or written agreements or understandings between the parties as to the subject matter hereof.
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19. Governing Law. This Agreement shall be governed by and construed in
" accordance with the laws of the State of Califomia.

IN WITNESS WHEREOF, the Seller and the Purchaser have caused this
Agreement to be duly executed as of the date first written above.

SAN MATEO COUNTY RESOURCE
CONSERYATION DISTRICT, as Seller

D

44 orized Officer

CALIFORNIA STATEWIDE COMMUNITIES
DEVELOPMENT AUTHORITY, as Purchaser

Authorized Signatory
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EXHIBIT A
DEFINITIONS

For all purposes of this Agreement, except as otherwise expressly provided herein
or unless the context otherwise requires, capitalized terms not otherwise defined herein shall
have the meanings set forth below.

“Act” means Chapter 14XXXX of the California Statutes of 2009 (Assembly Bill
No. 15), as amended.

“Bill of Sale” has the meaning given to that term in Section 2(b)(ii) hereof.

“Closing Date” means the date on which the Bonds are issued. The Closing Date
is expected to be November 19, 2009, but the Purchaser may change the Closing Date by
providing e-mail notification to renee@sanmateorcd.org not later than one day prior to the
Closing Date.

“Controller” means the Coniroller of the State, -

“County Auditor” means the auditor or auditor-controller of the county within
which the Seller is located.

“Credit Enhancer” means any municipal bond insurance company, bank or other
financial institution or organization which is performing in all material respects its obligations
under any Credit Support Instrument for some or all of the Bonds.

“Credit Support Instrument” means a policy of insurance, a leiter of credit, a
stand-by purchase agreement, a revolving credit agreement or other credit arrangement pursuant
to which a Credit Enhancer provides credit or liquidity support with respect to the payment of
interest, principal or purchase price of the Bonds.

“Initial Amount” means, with respect to the Proposition 1A Receivable, the
amount 'of property tax revenue reallocated away from the Seller pursuant to the provisions of
Section 100.06 of the Revenue and Taxation Code, as certified by the County Auditor pursuant
to the Act.

“Installment Payments™ have the meaning set forth in Section 2(a).
“Payment Dates™ have the meaning set forth in Section 2(a).

“Pricing Date” means the date on which the Bonds are sold. The Pricing Date is
expected to be November 10, 2009, but the Purchaser may change the Pricing Date by providing
e-mail notification to renee@sanmateorcd.org not later than one day prior to the Pricing Date.

“Principal Place of Business” means, with respect to the Seller, the location of the
. Seller’s principal place of business and chief executive office located at 625 Miramontes Street,
Suite 103, Half Moon Bay, CA 94019,



“Proposition 1A Receivable” has the meaning set forth in Section 2(a).
“Purchase Price” means an amount equal to the Initial Amount.

“Rating Agency” means any nationally recognized ratin‘g agency then providing
or maintaining a rating on the Bonds at the request of the Purchaser.

“Rating Agency Confirmation” means written confirmation from each Rating
Agency that any proposed action will not, in and of 1tself cause the Rating Agency to lower,
suspend or withdraw the rating then assigned by such Rating Agency to any Bonds.

“Resolution” means the resolution adopted by the Board of Directors approving
the sale of the Pr oposition 1A Receivable.

“State” means the State of California.
“T'ransaction Counsel” means Orrick, Hérrington & Sutcliffe LIP.

“Transaction Documents” mean this Agreement, the Bill of Sale, the Indenture,
the Bonds and the Irrevocable Instructions For Disbursement of Proposition 1A Receivable of
San Mateo County Resource Conservation District, dated as of the Closing Date.



EXHIBIT B1

OPINION OF COUNSEL
to
SAN MATEO COUNTY RESOURCE. CONSERVATION
. DISTRICT

Dated: Pricing Date -

California Statewide Communities Development Authority
Sacramento, Califomia

Wells Fargo Bank, National Association
Los Angeles, California

Re:  Sale of Proposition 1A Receivable

Ladies & Gentlemen:

[I have/This Office has] acted as counsel for the San Mateo County Resource
Conservation District (the “Seller”) in connection with the adoption of that certain resolution (the
“Resolution”) of the Board of Directors of the Seller (the “Governing Body™) pursuant to which
the Seller authorized the sale to the California Statewide Communities Development Authority
(the “Purchaser™) of the Seller’s “Proposition 1A Receivable”, as defined in and pursuant to the
Purchase and Sale Agreement dated as of November 1, 2009 (the “Sale Agreement”) between
the Seller and the Purchaser. In connection with these transactions, the Seller has issued certain
Irrevocable Instructions For Disbursement of the Seller’s Proposition 1A Receivable to the
Controller of the State of California (the “Disbursement Instructions™) and a Bill of Sale and
Bringdown Certificate of the Seller (the “Bill of Sale” and, collectively with the Sale Agreement
and the Disbursement Instructions, the “Seller Documents™).

Unless the context otherwise requires, capitalized terms used but not otherwise
defined herein shall have the meanings given to such terms in the Sale Agreement. [I/We] have
examined and are familiar with the Seller Documents and with those documents relating to the
existence, organization, and operation of the Seller, the adoption of the Resolution, and the
execution of the Seller Documents, and have satisfied ourselves as to such other matters as [I/we]
deem necessary in order to render the following opinions. As to paragraphs numbered 3 and 4
below, [I/we] have relied as to factual matters on the representations and warranties of the Seller
contained in the Sale Agreement, ‘

Based upon the foregomg, and subject to the limifations and quahﬁcatlons set
forth herein, {I/we] are of the opinion that:
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1. The Seller is a local agency, within the meaning of Section 6585(f) of the
Califomia Government Code. The Governing Body is the governing body of the Seller.

2. The Resolution was duly adopted at a meeting of the Govemning Body,
which was called and held pursuant to law and with all public notice required by law, and at
which a quorum was present and acting throughout, and the Resolution is in full force and effect
and has not been modified, amended or rescinded since the date of its adoption.

3. To the best of [my/our} knowledge, no action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court, public board or body, is pending or
threatened in any way against the Seller (i) affecting the existence of the Seller or the titles of its
Goveming Body members or officers to their respective offices; (ii) seeking to restrain or fo -
enjoin the sale of the Proposition 1A Receivable or to direct the application of the proceeds of
the sale thereof, or materially adversely affecting the sale of the Proposition 1A Receivable; (iii)
in any way contesting or affecting the validity or enforceability of the Resoluiion, Seller
Documents or any other applicable agreements or any action of the Seller contemplated by any
of said documents; or (iv) in any way contesting the powers of the Seller or its authority with
respect to the Resolution or the Seller Documents or any other applicable agreement, or any
action on the part of the Seller contemplated by any of said documents.

4, To the best of [my/our| knowledge, prior to the sale of the Proposition 1A
Receivable to the Purchaser, the Seller had not sold, transferred, assigned, set over or otherwise
conveyed any right, title or interest of any kind whafsoever in all or any portion of the Seller’s
Proposttion 1A Receivable, nor had the Seller created, or permitted the creation of, any Lien
thereon.

5. The Seller has duly authorized and executed the Seller Documents and,
assuming the due authorization execution and delivery of the Sale Agreement by the Puichaser,
each Seller Document will be legal, valid and binding against the Seller and enforceable against
the Seller in accordance with its terms, except as enforcement may be limited by bankruptey,
insolvency, reorganization, fraudulent conveyance, moratorium or laws relating to or affecting
creditors’ rights, and the application of equitable principles and the exercise of judicial discretion
in appropriate areas.

No opinion is expressed concerning the obligation or ability of the State of
California to make any payment of the Proposition 1A Receivable pursuant to Section 100.06 of
the Revenue and Taxation Code and Section 25.5 of Article XIII of the California Constitution,
nor is any opinion expressed with respect to the ability of the State to enact any change in the
law applicable to the Seller Documents (including, without limitation, Section 100.06 of the
Revenue and Taxation Code or Section 6588.6 of the Government Code). Furthermore, [I/we]
express no opinion as to the value of the Proposition 1A Receivable or as to any legal or
equitable remedies that may be available to any person should the Proposition 1A Receivable
have little or no value. No opinion is expressed with respect to the sale of Bonds by the
Purchaser.
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The legal opinion set forth herein is intended for the information solely of the
addressees hereof and for the purposes contemplated by the Sale Agreement. The addressees
may not rely on it in connection with any transactions other than those described herein, and it is
not to be relied upon by any other person or entity, or for any other purpose, or quoted as a whole
or in part, or otherwise referred to, in any document, or to be filed with any govermnmental or
administrative agency other than the Purchaser or with any other person or entity for any purpose
without [my/our] prior written consent. In addition to the addressees hereof, each Credit
Enhancer and the underwriters of the Bonds may rely upon this legal opinion as if it were
addressed to them. [I/We] do not undertake fo advise you of matters that may come to [my/our]
attention subsequent to the date hereof that may affect the opinions expressed herein,

Very trﬁly yOuLis,

Dot

‘ ~ Seller’s Counsel




EXHIBIT B2

- OPINION OF COUNSEL
to
SAN MATEO COUNTY RESOURCE CONSERVATION
DISTRICT

Dated: Closing Date

Califomia Statewide Communities Development Authority
Sacramento, California

Wells Fargo Bank, National Association
Los Angeles, California

Re:  Sale of Proposition 1A Receivable (Bringdown Opinion)

Ladies & Gentlemen:

Pursuant to that certain Purchase and Sale Agreement dated as of November 1,
2009 (the “Sale Agreement”) between the San Mateo County Resource Conservation District
(the “Seller”) and the California Statewide Communities Development Authority (the
“Purchaser”), this Office delivered an opinion (the “Opinion”) dated the Pricing Date as counsel
for the Seller in connection with the sale of the Seller’s Proposition 1A Receivable (as defined in
the Sale Agreement), the execution of documents related thereto and certain other related

matters.

Capitalized terms used but not defined herein shall have the meanings given to
such terms in the Sale Agreement.

I confirm that you may continue to rely upon the Opinion as if it were dated as of
the date hereof. Each Credit Enhancer and the underwriters of the Bonds may rely upon this
legal opinion as if it were addressed to them. This letter is delivered to you pursuant to Section
2(b)(i1)(1) of the Sale Agreement.

Very tl;yly— urs,
itz

Seller’s Counsel

By:
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EXHIBIT C1
CLERK’S CERTIFICATE

CERTIFICATE OF THE
SECRETARY OF
SAN MATEO COUNTY RESOURCE CONSERVATION DISTRICT, CALIFORNIA

- Dated: Pricing Date

The undersigned Secretary of the San Mateo County Resource Conservation Disfrict (the
“Seller”), a local agency of the State of California within the meaning of Section 6585(f) of the
Califomnia Government Code, does hereby certify that the foregoing is a full, true- and correct
copy of Resolution No. Zgog - duly adopted at a special meeting of the Board of
Directors of said Seller duly and legally held at the regular meeting place thereof on the 2.
day of Na‘a mbeﬁ , 2009, of which meeting all of the members of said Board of
Directors had due notice and at which a quorum was present and acting throughout, and that at ,
said meeting said resolution was adopted by the following vote:

AYES: X
NOES:
ABSENT: 2.
ABSTAIN:

I do hereby further certify that I have carefully compared the same with the original
minutes of said meeting on file and of record in my office and that said resolution is a full, true
and correct copy of the original resolution adopted at said meeting and entered in said minutes
and that said resolution has not been amended, modified or rescinded since the date of its
adoption and the same is now in full force and effect.

I do hereby further certify that an agenda of said meeting was posted at least 24 hours
before said meeting at a location in the City of Half Moon Bay, California freely accessible to
members of the public, and a brief general description of said resolution appeared on said
agenda,

Capitalized terms used but not defined herein shall have the meanings given to such
ferms in the Purchase and Sale Agreement, dated as of November 1, 2009, between the Seller
and the California Statewide Communities Development Authority.

WITNESS by my hand as of the Pricing Date. 'ﬁ
By: /_\/

Secretary of the San Mateo County
Resource Conservation District, California




EXHIBIT C2
SELLER CERTIFIQATE

SELLER CERTIFICATE
Dated: Pricing Date

We, the undersigned officers of the San Mateo County Resource Conservation
District (the “Seller”), a local agency of the State of California within the. meaning of Section
6585(f) of the California Government Code, holding the respective offices herein below set
opposite our signatures, do hereby certify that on the date hereof the following documents (the.
“Seller Transaction Documents™) were officially executed and delivered by the Authorized
Officer or Officers whose names appear on the executed copies thereof, to wit:

Document

L. Purchase and Sale Agreement, dated as of November 1, 2009 (the
“Sale Agreement”), between the Seller and the California
Statewide Communities Development Authority (the “Purchaser”).

2. Trrevocable Instructions For Disbursement of Seller’s Proposition
1A Receivable to the Controller of the State of Califomnia, dated
the Closing Date. :

3. Bill of Sale, dated the Closing Date,

Capitalized terms used herein and not defined herein shall have the meaning given -
such terms in the Sale Agreement. '

We further certify as follows:

1. At the time of signing the Seller Transaction Documents and the other documents and
opinions related thereto, we held said offices, respectively, and we now hold the same.

2. The representations and warranties of the Seller contained in the Seller Transaction
Documents are true and correct as of the date hereof in all material respects.

3. The Board of Directors duly adopted its resolution (the “Resolution™) approving the sale of
the Seller’s Proposition 1A Receivable at a meeting of the Board of Directors which was
duly catled and held pursuant to law with all public notice required by law and at which a
quorum was present and acting when the Resolution was adopted, and such Resolution is in
full force and effect and has not been amended, modified, supplemented or rescinded.
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Name, Official Title . ignat

Rich Allen, President _ \ :

’ AV AN
“F-GtanthierBireetor o /(/4//?57/
Neal Kmmer,bxrec)m( v

I HEREBY CERTIFY that the signatures of the officers named above are
genuine,

Dated: Pricing Date

By: M

Secretary of the San Mateo County
Resource Conservation District, California
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Name, Official Title

Rich Allen, President

TJ Glauthier, Director

I HEREBY CERTIFY that the signatures of the officers named above are
genuine.

Dated: Pricing Date

By | (/\/_\/

Secretary of the San Mateo County
Resource Conservation District, California
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EXHIBIT C3
BILL OF SALE AND BRINGDOWN CERTIFICATE

BILL OF SALE AND BRINGDOWN CERTIFICATE

Pursuant to terms and conditions of the Purchase and Sale Agreement (the “Sale
Agreement™), dated as of November 1, 2009, between the undersigned (the “Seller”) and the
-California Statewide Communities Development Authority (the . “Purchaser™), and in.
consideration of the obligation of the Purchaser to pay and deliver to the Seller the Purchase
Price (as defined in the Sale Agreement), in two equal installment payments to be made on
January 15,.2010, and May 3, 2010 (collectively, the “Payment Dates™), the Seller does hereby
(a) transfer, grant, bargain, sell, assign, convey, set over and deliver to the Purchaser, absolutely
and not as collateral security, without recourse except as expressly provided in the Sale
-~ Agreement, the Proposition 1A Receivable as defined in the Sale Agreement (the “Proposition
1A Receivable™), and (b) assign to the Purchaser, to the extent permitted by law (as to which no
representation is made), all present or future rights, if any, of the Seller to enforce or cause the
enforcement of payment of the Proposition 1A Receivable pursuant to the Act and other
applicable law. Such transfer, grant, bargain, sale, assignment, conveyance, set over and
delivery is hereby expressly stated to be a sale and, pursuant to Section 6588.6(b) of the
California Government Code, shall be treated as an absolute sale and transfer of the Proposition
1A Receivable, and not as a grant of a security interest by the Seller fo secure a borrowing.
Seller specifically disclaims any right to rescind the Agreement, or to assert that title to the
Proposition 1A Receivable has not passed to the Purchaser, should Purchaser fail to make the
installment payments in the requisite amounts on the Payment Dates.

- The Seller hereby certifies that the representations and warranties of the Seller set
forth in the Certificate of the Secretary dated the Pricing Date, the Seller Certificate dated the
Pricing Date and in the Transaction Documents to which the Seller is a party are true and correct
in all material respects as of the date hereof (except for such representations and warranties made
as of a specified date, which are true and correct as of such date). Capitalized terms used but not
defined herein shall have the meanings given to such terms in the Sale Agreement.

Dated: Closing Date

SAN MATEO COUNTY
RESOURCE CONSERVATION

DISTRICT
By: U«-@ <@; T

7" YAuthdrized Officer

C3-1



EXHIBITD
IRREVOCABLE INSTRUCTIONS TO CONTROLLER

IRREVOCABLE INSTRUCTIONS FOR DISBURSEMENT
OF PROPOSITION 1A RECEIVABLE OF
SAN MATEO COUNTY RESOURCE CONSERVATION DISTRICT

- Dated: Closing Date.

_ Office of the Controller
State of California
P.O. Box 942850
Sacramento, California 94250-5872

Re:  Notice of Sale of Proposition 1A Receivable by the San Mateo County
Resource Conservation District and Wiring Instructions Information
Form

Dear Sir or Madam;

Pursuant to Section 6588.6(c) of the California Government Code, San Mateo
County Resource Conservation District (the “Seller”) hereby notifies you of the sale by Seller,
effective as of the date of these instructions written above, of all right, title and interest of the
Seller in and to the “Proposition 1A Receivable” as defined in Section 6585(g) of the California’
Government Code (the “Proposition 1A Receivable”), namely, the right to payment of moneys
due or to become due to the Seller pursuant to Section 25.5(a)(1)(B)(iii) of Article XIII of the
Califomia Constitution and Section 100.06 of the California Revenue and Taxation Code.

By resolution, the Seller’s Board of Directors authorized the sale of the
Proposition 1A Receivable to the California Statewide Communities Development Authority (the
“Purchaser”) pursuant to a Purchase and Sale Agreement, dated as of November 1, 2009 (the
“Purchase and Sale Agreement”) and a Bill of Sale, dated the Closing Date (as defined in the
Purchase and Sale Agreement). The Proposition 1A Receivable has been pledged and assigned
by the Purchaser pursuant to an Indenture, dated as of November 1, 2009 (the “Indenture”)
between the Purchaser and Wells Fargo Bank, National Association, as Trustee (the “Trustee”).

The Seller hereby irrevocably requests and directs that, commencing as of the
date of these instructions written above, all payments of the Proposition 1A Receivable (and
documentation related thereto) be made directly to Wells Fargo Bank, National Association, as
‘Trustee, in accordance with the wire instructions and bank routing information set forth below.

Please note that the sale of the Proposition 1A Recelvable by the Seller is
irrevocable and that: (i) the Seller has no power to revoke or amend these instructions at any
time; (ii) the Purchaser shall have the power to revoke or amend these instructions only if
there are no notes of the Purchaser ovtstanding under the Indenture and the Indenture has
been discharged; and (ifi) 5o long as the Indenture has not been discharged, these instructions
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cannot be revoked or amended by the Purchaser without the consent of the Trustee. Should
the Purchaser, however, deliver a written notice to the Office of the Controller stating that:
(a) the Seller fuiled to meet the requirements set forth in the Purchase and Sale Agreement;
(b) the Purchaser has not waived such requirements; and (c) the Purchaser has not purchased
the Proposition 1A Receivable as a result of the circumstances described in (a) and (b) above,
then these instructions shall be automatically rescinded and the Seller shall again be entitled
to receive all payment of moneys due or to become due to the Seller pursuant to Section
25.5(a)(1)(B)iii) of Article XIII of the California Constitution and Section 100.06 of the:
California Revenue and Taxation Code.

.Bank Name: - Wells Fargo Bank, N.A.
Bank ABA Routing #: 121000248
Bank Account #: 0001038377
Bank Account Name: Corporate Trust Clearing
Further Credit To: CSCDA Proposition 1A Bonds
Bank Address: 707 Wilshire Blvd., 17th Floor

MAC E2818-176

Los Angeles, CA 90017
Bank Telephone #: (213) 614-3353
Bank Contact Person: " Robert Schneider

Please do not hesitate to call the undersigned if you have any questions regarding
this transaction. Thank you for your.assistance in this matter.

Very truly yours,

SAN MATEO COUNTY RESOURCE

CONSERYATION DISTRI
By: m [ % T

/ v U Au orized Ofﬁcer




EXHIBITE
ESCROW INSTRUCTION LETTER

ESCROW INSTRUCTION LETTER
’)? mbq 1, 2009

California Statewide Communities Development Authority
1100 K Street .
Sacramento, CA 95814

Re:  Proposition 1A Receivable Financing

Dear Sir or Madam:

_ The San Mateo County Resource Conservation District (the “Seller”) hereby
notifies you of its agreement to participate in the California Statewide Communities
Development Authority Proposition 1A Receivable Financing. By adoption of a resolution (the
“Resolution”) authorizing the salé of its Proposition 1A Receivable, the Seller’s Board of
Directors has agreed to sell to the California Statewide Communities Development Authority
(the “Purchaser”), for a purchase price that meets the conditions set forth in the Resolution, all of
its right, title and interest in the Proposition 1A Receivable.

Enclosed herewith are the following documents which have been duly approved
and executed by the Seller and which are to be held in escrow by Orrick, Herrington &
Sutcliffe LLP, as transaction counsel (“Transaction Counsel™), as instructed below:

1. certified copy of the Resolution,'together with a certificate of the Secretary,
dated the Pricing Date;

2. the Seller Certificate, dated the Pricing Date;’

3. the Opinion of Seli'er’ls Counsel, dated the Pricing Date;

4. the Opinion of Seiler’s Counsel (bringdown opinion), dated the Closing Date;
- 5. the Purchase and Sale Agreement, dated as of November 1, 2009;

6. the Bill of Sale and Bringdown Certificate, dated the Closing Date; and

7. the Irrevocable Instructions to Controller, dated the Closing Date,

The foregoing documents are to be held in escrow by Transaction Counsel and
-shall be delivered on the Closing Date (as defined in the Purchase and Sale Agreement),
provided that such Closing Date occurs on or before December 31, 2009,
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Should (i) the Closing Date not occur on or berfore December 31, 2009, or (ii)
Transaction Counsel receive prior to the Closing Date written notification from Seller or Seller’s
Counsel stating, respectively and in good faith, that the representations made in the Seller’s
Certificate are not true and accurate, or the opinions set forth in the Opinion of Seller’s Counsel
are not valid, in each case as of the Closing Date and provided that the Purchaser may, in its sole
discretion, choose to waive receipt of such representations or opinions, then this agreement shall
terminate and Transaction Counsel shall destroy all of the enclosed documents.

Very truly yours,

SAN MATEO COUNTY RESOURCE
CONSERVATION DISTRICT

By: '
Authorized Officer

Enclosures

cC: Orrick, Herrington & Sutcliffe LLP
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APPENDIX A
SAN MATEQ COUNTY RESOURCE CONSERVATION DISTRICT

Authorjzed Ofﬁcers: Rich Allen, President

TT Glauthier, Director

any designee of any of them, as appointed in a written certificate of
such Authorized Officer delivered to the Trustee.




RESOURCE

CONSERVATION DISYRICTS

Resolution 09-001

A RESOLUTION FOR WATER CONSERVATION EFFORTS

WHEREAS, the national movement for Soil and Water Conservation Districts
began 80 years ago with the critically important component of addressing the
need for water conservation; and

WHEREAS, the California Association of Soil and Water Conservation Districts
(now CARCD) followed suit with its founding also strongly tied to the need for
water conservation; and

WHEREAS, California is now undergoing one of the more serious, historic mutti-
year droughts that is affecting all economic segments within the state;

NOW, THEREFORE, BE IT RESOLVED that the California Association of
Resource Conservafion Districts will make all good faith and constructive efforts
to attract grants and contracts from public and private sources to plan and
implement projects that promote, conserve and save the water resources within
the state of California.

Submitted by:
David Gottlieb, South Coast Area Chair and Director, RCD Santa Monica Mountains.

For more information, please call David Gottlieb, 310/455-1651



RESOURCE

CONSERYATION DISTRICTS

Resolution 09-002

A RESOLUTION FOR PROMOTING, SUPPORTING AND IMPLEMENTING
POLICIES, PROGRAMS AND PROJECTS THAT ADDRESS FOREST
WILDFIRE ISSUES, INCLUDING FOREST FUELS REDUCTION, BIOMASS
PRODUCTION AND FOREST HEALTH PROJECTS

WHEREAS, the California Association of Resource Conservation Districts
(CARCD) has a standing committee called the Forest Stewardship Coordinating
Committee (Committee) and Fuels Management Committee; and

WHEREAS, the Committee is charged with reviewing state and federal
programs, funding, and allocation priorities to various state and federal forestry
programs; and -

WHEREAS, the Committee is further charged with promoting, supporting and
implementing policies, programs and projects that address forest wildfire issues,
including forest fuels reduction, biomass production and forest health projects;
and '

WHEREAS, the Commiittee is committed to keeping forest landscapes and forest
practices a vital part of the natural resource economy of California through sound
forestry practices, including the reduction of catastrophic wildfire threats on public
and private forest fand; and

WHEREAS, the Commiittee supports the use of biomass utilization facilities, such
as the Placer County Biomass Utilization Facility, as a critical tool in maintaining
forest health, reducing fueis and reducing the frequency and severity of
catastrophic wildfires.

NOW, THEREFORE, BE IT RESOLVED that the Committee and CARCD as a
whole hereby supports the use of biomass utilization facilities and projects to
achieve improved forest health through the reduction of catastrophic wildfires.

Submitted by:

The Forest Stewardship Coordinating Committee & Fuels Management Committee.



RESOURCE

CONSERYATION DISTYRICTYS

Resolution 09-003

CALIFORNIA ASSOCIATION OF RESOURCE CONSERVATION DISTRICTS
FOREST STEWARDSHIP COORDINATING COMMITTEE & FUELS MANAGEMENT
COMMITTEE

PRAFT RESOLUTION NO. 09-003
GOLDEN SPOTTED OAK BORER

WHEREAS, the California Association of Resource Conservation Districts (CARCD} has
a standing committee called the Forest Stewardship Coordinating Committee
{(Committee) and Fuels Management Committee; and

WHEREAS, the Committee is charged with reviewing state and federal programs,
funding, and allocation priorities to various state and federal forestry programs; and

WHEREAS, the Commiittee is further charged with promoting, supporting and
implementing policies, programs and projects that address forest wildfire issues,
including forest fuels reduction, and forest health projects; and

WHEREAS, the Golden Spotted Oak Borer is a newly detected insect pest that effects
black oaks, coast live oaks, and canyon live oaks in southern California; and

WHEREAS, the Golden Spotted Oak Borer is believed to be responsible for the death of
over 17,000 trees across 28,000 acres around the communities of Descanso, Guatay
and Pine Valley in San Diego county; and

WHEREAS, dead and dying oak trees create a more dangerous wildfire situation by
adding combustible fuel and increasing safety hazards along evacuation routes; and

WHEREAS, widespread oak mortality also has severe implications to the environment
and habitat for wildlife; and

WHEREAS, the Golden Spotted Oak Borer is native to Guatemala, southern Mexico,
and southeastern Arizona; and

WHEREAS, researchers believe that the Golden Spotted Oak Borer was introduced into
southern California on infested firewood; and



WHEREAS, moving oak firewood is a significant way that the Golden Spotted Oak
Borer is introduced to oak trees and could introduce this pest to additional areas of
California; "

NOW, THEREFORE, BE IT RESOLVED that the Committee hereby requests that the

California Department of Food and Agriculture and the San Diego County Agricultural

Commissioner take all steps necessary to restrict the movement of firewood, including
classifying the Golden Spotted Oak Borer as an “A” rated pest, and pursuing the funds
and staffing needed to enforce related regulations on the movement of firewood.

BE IT FURTHER RESOLVED that the Committee supports the research, education and
outreach efforts of the Golden Spotted Oak Borer Interagency Working Group of San
Diego County.



RESOURCE

CONSERYRTION DISTRICTS

Resolution 09-004

THE CALIFORNIA BIOMASS RESOLUTION

WE, THE CONSERVATION DISTRICT OF CALIFORNIA RECOGNIZE THE CRITICAL
IMPORTANCE OF CALIFORNIA’S PRIVATELY AND FEDERALLY OWNED FORESTLANDS
AND RANGELANDS, PARTICULARLY THAT SIGNIFICANT PORTION THAT ENCIRCLES
RURAL COMMUNITIES INCLUDES THE ADJACENT FORESTLANDS, GRASSLANDS AND
OAK WOODLANDS. THESE LANDS SUPPORT MANY RURAL COMMUNITIES AND
IMPORTANT ECOSYSTEMS AND ARE THE FOUNDATION FOR THE FOREST AND
RANCHING INDUSTRY THAT OWNS THEM.

WHEREAS, Each year in our state, thousands of acres of forest and rangelands
succumb to beetle kill and wildfires;

WHEREAS, these forest and rangelands include a rich and varied landscape of
majestic timberlands, grasslands, cak woodlands, and wetlands, which support
numerous imperiled species, many native plants once common in California;

WHEREAS, these forest and rangelands are often located in California’s fastest-
growing counties and near communities that are at significant risk of catastrophic
wildfire;

WHEREAS, many of these communities are isolated and rural, and lack biomass
utilization infrastructure which supports fuels management efforts by local, state, and
federal partners to protect life and property.

WHEREAS, these forest and rangelands are a critical foundation of the economic and
social fabric of California's forest and ranching industry and rural communities, and will
only continue to provide this important working landscape for California’s plants, fish
and wildlife if private and federal forest and rangelands remain in a healthy condition;

WHEREAS, power generation from hazardous woody fuels reduction waste reduces, in
a sustainable way, the community reliance on federal and state grants to provide
funding to defend themselves from catastrophic wildfire.



WHEREAS, biomass provide alternative opportunities to federal and private forest land
owners, and community home owners for the disposal of woody waste from firewise fuel
treatments and forest health improvement thinning on their forested and rangelands.

WHEREAS, These facilities will provide an example to others and will show a path
which leads towards attainable community economic viability while at the same time
improving the community protection from catastrophic wildfire.

THEREFORE, we declare that it is our goal to collaboratively work together to support
protect and enhance the forest and rangeland landscapes of California by:

Supporting biomass utilization technologies.
Supporting biomass utilization facilities.

Supporting the long-term viability of rural communities, forest and ranching industry
and its culture by providing economic, social and other incentives to promote wise
stewardship. '

Increasing private, state and federal funding, technical expertise and other assistance
to continue and expand the forest and ranching community's beneficial land
stewardship practices that benefit sensitive species and are fully compatibie with normal
ranching practices;

Encouraging voluntary, collaborative and locally-led conservation that has proven to
be very effective in maintaining and enhancing working landscapes;




