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In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the Authority (“Bond Counsel”), 
based upon an analysis of existing laws, regulations, rulings and court decisions, and assuming, among other 
matters, the accuracy of certain representations and compliance with certain covenants, interest on the 2019 
Subordinate Bonds is excluded from gross income for federal income tax purposes under Section 103 of the 
Internal Revenue Code of 1986 (the “Code”), except that no opinion is expressed as to the status of interest 
on any 2019 Subordinate Bond for any period that such 2019 Subordinate Bond is held by a “substantial 
user” of the facilities financed or refinanced by the 2019 Subordinate Bonds or by a “related person” within 
the meaning of Section 147(a) of the Code.  Bond Counsel observes, however, that interest on the 2019 
Subordinate Bonds is a specific preference item for purposes of the federal alternative minimum tax.  Bond 
Counsel is also of the opinion that interest on the 2019 Subordinate Bonds is exempt from State of California 
personal income taxes.  Bond Counsel expresses no opinion regarding any other tax consequences related to 
the ownership or disposition of, or the amount, accrual or receipt of interest on, the 2019 Subordinate Bonds.  
See “Tax MaTTers.”

$73,685,000
California Pollution Control finanCing authority

Solid WaSte diSPoSal revenue BondS

(CalPlant i ProjeCt)
SerieS 2019 SuBordinate BondS (aMt)

(green BondS)

This Limited Offering Memorandum relates to the issuance by the California Pollution Control Financing Authority 
(the “Authority”) of its $73,685,000 Solid Waste Disposal Revenue Bonds (CalPlant I Project), Series 2019 Subordinate 
Bonds (AMT) (the “2019 Subordinate Bonds”).  Proceeds of the 2019 Subordinate Bonds will be lent to CalPlant I, LLC (the 
“Borrower”) pursuant to a Loan Agreement.  The 2019 Subordinate Bonds are payable from the revenues specifically pledged 
thereto, as described in this Limited Offering Memorandum, which consist primarily of loan repayments to be made by the 
Borrower.

The Borrower will use the proceeds of the 2019 Subordinate Bonds to finance a substantial portion of the costs of 
construction of a medium density fiberboard plant (the “Plant”) to be operated in Willows, California, and for the other 
purposes described herein.

The 2019 Subordinate Bonds are limited obligations of the Authority payable solely from certain revenues, 
consisting of loan repayments made by the Borrower under the Loan Agreement.  The 2019 Subordinate Bonds 
will be secured by a subordinate lien on the Plant and subordinate liens on other assets of the Borrower, as well as a first 
lien on at least 75% of the membership interests in the Borrower’s parent company, CalPlant I Holdco, LLC.  The 2019 
Subordinate Bonds will also be secured by some of the funds established under the Indenture referred to below, including 
the Reserve Fund further described herein. 

Neither the Faith aNd Credit Nor the taxiNg Power oF the State oF CaliForNia or aNy PolitiCal SubdiviSioN thereoF or 
aNy loCal ageNCy iS Pledged to the PaymeNt oF the PriNCiPal oF, Premium, iF aNy, or iNtereSt oN the 2019 SubordiNate boNdS.  
the authority haS No taxiNg Power.

the 2019 SuBordinate BondS are Being offered only to Qualified inStitutional BuyerS and inStitutional 
aCCredited inveStorS, in MiniMuM denoMinationS of $250,000 and in $5,000 inCreMentS aBove $250,000, and are 
SuBjeCt to Certain tranSfer reStriCtionS.  See “notiCe to inveStorS.”  there iS no PuBliC Market for the 2019 
SuBordinate BondS and no ratingS have Been reQueSted for the 2019 SuBordinate BondS.

This cover page contains certain information for convenient reference only and is not intended to be a summary of 
this issue.  Investors must read the entire Limited Offering Memorandum including Appendices hereto to obtain information 
essential to making an informed investment decision.

Interest on the 2019 Subordinate Bonds will accrue from their date of delivery and will be payable on June 1 and 
December 1 of each year, commencing December 1, 2019.  The 2019 Subordinate Bonds will be subject to redemption prior 
to maturity as described in this Limited Offering Memorandum.

The 2019 Subordinate Bonds are offered when, as and if issued by the Authority and received by the Underwriters, 
subject to approval of legality by Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the Authority, and certain other 
conditions.  Certain legal matters will be passed upon for the Authority by the Office of Honorable Xavier Becerra, Attorney 
General of the State of California, for the Borrower by its special counsels, Morrison & Foerster LLP and Hepner & Myers 
LLP, and for the Underwriters by their counsel, Nixon Peabody LLP. The Authority expects to deliver the 2019 Subordinate 
Bonds through the facilities of DTC on or about August 7, 2019, against payment therefor.

 Citigroup Stifel
July 25, 2019



MATURITY SCHEDULE

$73,685,000
CALIFORNIA POLLUTION CONTROL FINANCING AUTHORITY

SOLID WASTE DISPOSAL REVENUE BONDS
(CALPLANT I PROJECT) 

SERIES 2019 SUBORDINATE BONDS (AMT) 
(GREEN BONDS) 

Maturity 
(December 1) 

Principal 
Amount 

Interest 
Rate Yield Price 

CUSIP No.†
(130536) 

2039  $  73,685,000      7.500%        8.000% 95.002 RK3 

†  CUSIP is a registered trademark of the American Bankers Association.  CUSIP data herein is provided by CUSIP 
Global Services, managed by Standard & Poor’s Financial Services LLC on behalf of The American Bankers 
Association.  This data is not intended to create a database and does not serve in any way as a substitute for the 
CUSIP Services.  None of the Authority, the Borrower or the Underwriters is responsible for the selection or 
correctness of the CUSIP numbers set forth herein. 
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No dealer, broker, salesperson or any other person has been authorized to give any 
information or to make any representation other than as contained in this Limited Offering 
Memorandum in connection with the 2019 Subordinate Bonds, and, if given or made, such other 
information or representation must not be relied upon as having been authorized by the Authority, 
the Borrower, Agfiber IP, LLC (the “Licensor”), CalPlant I Holdco, LLC (“Holdco”), Citigroup 
Global Markets Inc. (“Citigroup”) and Stifel, Nicolaus & Company, Incorporated (“Stifel”, and 
collectively with Stifel, the “Underwriters”), as underwriters, or any other party.  This Limited 
Offering Memorandum does not constitute an offer or solicitation in any jurisdiction in which such 
offer or solicitation is not authorized, or in which the person making such offer or solicitation is 
not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation. 

The information set forth herein relating to the business and affairs of the Borrower and 
the Plant has been supplied by the Borrower.  Such information is not to be construed as a 
representation by the Authority or the Underwriters.  Certain information set forth herein has been 
obtained from the Authority, the Borrower and other sources that are believed to be reliable, but 
the Underwriters do not guarantee the accuracy or completeness of the information, and the 
information is not to be construed as a representation by the Authority or the Underwriters. 

The Underwriters have provided the following sentence for inclusion in this Limited 
Offering Memorandum.  The Underwriters have reviewed the information in this Limited Offering 
Memorandum in accordance with, and as part of, their responsibilities to investors under the 
federal securities laws as applied to the facts and circumstances of this transaction, but the 
Underwriters do not guarantee the accuracy or completeness of such information. 

Pursuant to a request of the Underwriters, the Authority has furnished certain information 
relating to the Authority under the headings “AUTHORITY” and “LITIGATION—The Authority,” but 
the Authority makes no representation as to the completeness of such information.  The Authority 
makes no representation as to the accuracy or completeness of any other information in this 
Limited Offering Memorandum and takes no responsibility for its contents.  Neither the Authority 
nor its independent contractors have furnished, reviewed, investigated or verified any other 
information contained in this Limited Offering Memorandum.  The Authority does not, and will 
not in the future, monitor the financial condition of the Borrower or otherwise monitor payment 
of the 2019 Subordinate Bonds or compliance with the documents relating thereto.   

The 2019 Subordinate Bonds will not be registered under the Securities Act of 1933, as 
amended (the “Securities Act”), nor will the Indenture relating to the 2019 Subordinate Bonds be 
qualified under the Trust Indenture Act of 1939, as amended, in reliance upon exemptions 
contained in such Acts.  The 2019 Subordinate Bonds will not be listed on any stock or other 
securities exchange.  Neither the Securities and Exchange Commission nor any other federal, state, 
municipal or other government entity or agency has passed upon the adequacy of this Limited 
Offering Memorandum.  These securities have not been recommended by any federal or state 
securities commission or regulatory authority.  Furthermore, the foregoing authorities have not 
confirmed the accuracy or determined the adequacy of this document.  Any representation to the 
contrary may be a criminal offense. 

In making an investment decision, prospective investors must rely on their own 
evaluation of the merits and risks of the offering of the 2019 Subordinate Bonds. 
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NOTICE REGARDING LIMITED OFFERING MEMORANDUM

This Limited Offering Memorandum contains summaries of the structure, terms and 
conditions of the Borrower, the Transaction Documents and the Project as they exist as of the 
date hereof.  Certain of the documents attached as Exhibits to this Limited Offering 
Memorandum are in draft form and remain subject to change and modification before 
execution.    

NOTICE TO INVESTORS

The Indenture (as defined herein) provides that, during the “Restricted Period” (defined 
below), the 2019 Subordinate Bonds are only to be sold (including in secondary market 
transactions) to “Qualified Institutional Buyers” as defined in Rule 144A promulgated under the 
Securities Act or institutional Accredited Investors (which consists of Accredited Investors within 
the meaning of Rule 501(a)(1),(2), (3) or (7) under the Securities Act, hereafter, “Institutional 
Accredited Investors”, and together with Qualified Institutional Buyers, “Qualified Purchasers”) 
in Authorized Denominations (as defined herein).  Neither the Underwriters nor any Holder or 
Beneficial Owner of the 2019 Subordinate Bonds shall deposit the 2019 Subordinate Bonds in any 
trust or account under its control and sell any shares, participatory interest or certificates in such 
trust and account, and neither the Underwriters nor any Holder or Beneficial Owner shall deposit 
the 2019 Subordinate Bonds in any trust or account under its control the majority of the assets of 
which constitute the 2019 Subordinate Bonds, and sell shares, participatory interest or certificates 
in such trust or account except to Qualified Purchasers in Authorized Denominations; provided 
that none of the Underwriters, Holders or Beneficial Owners shall have an obligation to 
independently establish or confirm that any transferee of a 2019 Subordinate Bond is a Qualified 
Purchaser, however any actual transfer of a 2019 Subordinate Bond to any entity that is not a 
Qualified Purchaser shall be deemed null and void as provided in the Indenture.  “Restricted 
Period” means the period from the date of delivery of the 2019 Subordinate Bonds until such time, 
if any, that the Authority agrees to terminate the Restricted Period.  At any time, the Borrower may 
request that the Authority terminate the Restricted Period.  The Authority may grant such approval 
in its discretion, but it will not unreasonably withhold such approval if the Borrower provides 
evidence that the 2019 Subordinate Bonds will be rated at least “A3/A-” by Moody’s, S&P or 
Fitch.  If certain conditions are satisfied, including the achievement of specified financial 
thresholds, the Borrower is obligated to seek a credit rating for the 2019 Subordinate Bonds from 
at least one nationally-recognized credit rating agency.  If the Borrower obtains at least one credit 
rating for the 2019 Subordinate Bonds that meets the criteria described in the second preceding 
sentence above, the Borrower is further obligated to request that the Authority terminate the 
Restricted Period.  

Initial Purchasers of the 2019 Subordinate Bonds from the Underwriters will be required 
to deliver an “Authority Investor Letter” and a “Borrower/Underwriters Investor Letter” in the 
forms attached hereto in APPENDIX I in connection with such purchase providing representations 
and assurances to the Authority, the Borrower and the Underwriters regarding their knowledge 
and sophistication in the evaluation and purchase of securities such as the 2019 Subordinate Bonds. 

Participatory shares of 2019 Subordinate Bonds in trusts which include any of the 2019 
Subordinate Bonds may be sold only to Qualified Purchasers, and such trust shares must be sold 
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only in increments equal to the 2019 Subordinate Bond’s minimum denomination unless (i) the 
participatory shares are credit enhanced to an “A-” level or higher and purchasers of such shares 
are not exposed to credit risk of the Borrower, or (ii) participatory shares are not directly made in 
the 2019 Subordinate Bonds, but are part of a diversified portfolio in a regulated investment 
company, where the 2019 Subordinate Bonds constitute not more than 5% of the total portfolio. 

The Underwriters have agreed under the Bond Purchase Agreement to sell the 2019 
Subordinate Bonds such that: 

(i) Each purchaser, based upon the knowledge of the Underwriters after verbal inquiry 
and receipt of a “Borrower/Underwriters Investor Letter” in the form attached 
hereto in APPENDIX I (but otherwise without independent investigation), is an 
institutional purchaser that is a Qualified Purchaser, or, if such purchaser is buying 
for an account for which such purchaser is acting as fiduciary or agent, such account 
is a Qualified Purchaser; 

(ii) Each purchaser, to the best knowledge of the Underwriters after verbal inquiry and 
receipt of a “Borrower/Underwriters Investor Letter” in the form attached hereto in 
APPENDIX I (but otherwise without independent investigation), is acquiring the 
2019 Subordinate Bonds for its own account or for not more than one account for 
which it is acting as fiduciary or agent in a minimum amount of not less than 
Authorized Denominations, in either case not with a view to any sale or distribution 
thereof, and has acknowledged such on its own behalf and on behalf of any such 
account for which it is purchasing the 2019 Subordinate Bonds; and 

(iii) Each purchaser has been provided with access to such financial and other 
information as it has requested in connection with its decision to purchase any 2019 
Subordinate Bonds. 

FORWARD-LOOKING STATEMENTS

This Limited Offering Memorandum includes forward-looking statements and projections 
provided by or on behalf of the Borrower.  Any such statements and projections reflect various 
estimates and assumptions by the Borrower concerning anticipated results.  No representations or 
warranties are made by the Borrower or any of its affiliates as to the accuracy of any such 
statements, assumptions or projections.  Whether or not any such forward looking statements or 
projections are in fact achieved will depend upon future events, some of which are not within the 
control of the Borrower.  Accordingly, actual results may vary from the projected results, and such 
variations may be material.  When used in this Limited Offering Memorandum, the words 
“anticipate,” “believe,” “estimate,” “project,” “predict,” “expect,” “intend,” and words or phrases 
of similar import are intended to identify forward-looking statements.   

Although the Borrower believes that the expectations reflected in such forward-looking 
statements are reasonable, the Borrower cannot give any assurance that such expectations will 
prove to have been correct.  Certain important factors that could cause actual results to differ 
materially from the expectations of the Borrower are contained under the caption herein entitled 
“INVESTMENT CONSIDERATIONS AND RISK FACTORS” and elsewhere in this Limited Offering 
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Memorandum.  Actual results could differ materially from expectations for other reasons as well.  
Actual results may vary materially from those described herein as anticipated, believed, estimated, 
projected, predicted, expected or intended.  Forward-looking statements speak only as of the date 
they are made, and the Borrower undertakes no obligation to update such statements in light of 
new information, future events or otherwise. 

The Underwriters and the Authority have not examined or compiled any of the financial 
forecasts or technical or marketing studies presented herein and accordingly do not assume any 
responsibility for such forecasts or studies.   

INCORPORATION BY REFERENCE

In connection with the issuance of Authority’s Solid Waste Disposal Revenue Bonds 
(CalPlant I Project) Series 2017 (AMT) (Green Bonds) (the “Senior Bonds”), the Borrower has 
filed certain disclosure information on the Electronic Municipal Market Access system (“EMMA”) 
maintained by the Municipal Securities Rulemaking Board.  The Issuer hereby incorporates by 
this reference into the Limited Offering Memorandum, on the date of this Limited Offering 
Memorandum, the following documents filed on EMMA: 

� Line of Credit Deed of Trust, Assignment of Leases and Rents, Security Agreement and 
Fixture Filing, by and between the Borrower and UMB Bank, N.A., as collateral agent 
(the “Collateral Agent”), as amended (the “Deed of Trust”); 

� Pledge Agreement, by and between Holdco and the Collateral Agent, as amended (the 
“Pledge Agreement”); 

� Security Agreement, by and between the Collateral Agent and the Borrower, as amended 
(the “Security Agreement”); 

� Supply Contract A0893.00, dated as of February 28, 2014, by and between the Borrower 
and Siempelkamp Maschinen- und Anlagenbau GmbH (“Siempelkamp Germany”), as 
amended and restated (the “Siempelkamp Equipment Supply Contract”); 

� Supply Contract A0893.20, dated as of October 10, 2018, by and between the Borrower 
and Siempelkamp Germany, as amended (the “Additional Supply Agreement” and, 
together with the Siempelkamp Equipment Supply Contract, the “Equipment Supply 
Agreements”); 

� Installation Contract, dated as of October 10, 2018, by and between the Borrower and 
Siempelkamp Contracting, LLC (the “Installation Contract”);  

� Construction Services Agreement, dated as of September 27, 2018, by and between the 
Borrower and Phoenix Industrial, Inc. (the “Phoenix Contract”); and 

� Construction Services Agreement, dated as of September 27, 2018, by and between the 
Borrower and International Line Builders, Inc. (the “ILB Contract”). 
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The Borrower maintains an investor relations website on which the Borrower posts various 
financial and operating information about the Borrower.  Investors can request access to the 
Borrower’s investor relations website by sending an e-mail message to the Borrower at 
cmotley@calplant1.com. None of the documents or information on such website is incorporated 
by reference herein.  
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LIMITED OFFERING MEMORANDUM

$73,685,000 
California Pollution Control Financing Authority  

Solid Waste Disposal Revenue Bonds 
(CalPlant I Project)  

Series 2019 Subordinate Bonds (AMT) 
(Green Bonds) 

This Limited Offering Memorandum is provided to furnish information in connection with 
the issuance of $73,685,000 Solid Waste Disposal Revenue Bonds (CalPlant I Project), Series 2019 
Subordinate Bonds (AMT) (Green Bonds) (the “2019 Subordinate Bonds”).  Capitalized terms 
used herein are defined in the glossary attached as APPENDIX A. 

INTRODUCTION

The California Pollution Control Financing Authority (the “Authority”) is issuing its 2019 
Subordinate Bonds, and will lend the proceeds thereof to CalPlant I, LLC (the “Borrower”) 
pursuant to a Loan Agreement, to finance a substantial portion of the costs of construction of a 
medium density fiberboard plant (the “Plant”) to be operated in Willows, California and for the 
other purposes set forth in this Limited Offering Memorandum.  The Borrower’s development, 
construction, financing and operation of the Plant is referred to as the “Project.”  The 2019 
Subordinate Bonds will be secured by a subordinate lien on the Plant and subordinate liens on 
other assets of the Borrower, as well as a first lien on at least 75% of the membership interests in 
the Borrower’s parent company, CalPlant I Holdco, LLC (“Holdco”).  The 2019 Subordinate 
Bonds will also be secured by some of the funds established under the Indenture (the “Indenture”), 
by and between the Authority and UMB Bank, N.A., as trustee (the “Bond Trustee”). 

THE 2019 SUBORDINATE BONDS

The following summarizes selected provisions of the 2019 Subordinate Bonds.  Reference 
is made to the Indenture for the detailed provisions of the 2019 Subordinate Bonds.  A draft form 
of the Indenture is attached as APPENDIX B.  

General 

The 2019 Subordinate Bonds will be issued in the form of one fully registered bond in an 
aggregate principal amount of $73,685,000, will be dated the Delivery Date and will mature on 
the dates set forth on the inside cover page of this Limited Offering Memorandum. 

Except as otherwise provided below, the 2019 Subordinate Bonds will bear interest at the 
rates set forth on the inside cover page. During the occurrence and continuance of an Event of 
Default, the 2019 Subordinate Bonds shall bear interest at a per annum rate equal to the stated 
interest rate on the 2019 Subordinate Bonds plus 2.0%.  



2 

Interest on the 2019 Subordinate Bonds will be computed on the basis of a year of 360 days 
consisting of 12 months of 30 days each and will be payable on each June 1 and December 1, 
commencing December 1, 2019 (each, an “Interest Payment Date”), and at maturity or earlier 
redemption.  

Principal of and premium, if any, on the 2019 Subordinate Bonds will be payable at final 
maturity, acceleration or redemption upon surrender thereof at the corporate trust office of the 
Bond Trustee.  Payment of the interest on any 2019 Subordinate Bonds will be made to the person 
appearing on the bond registration books of the Bond Trustee (in its capacity as Bond Registrar) 
as the holder thereof on the Record Date, such interest to be paid to such Holder, while the 2019 
Subordinate Bonds are in the book-entry system, by wire transfer to DTC.  The “Record Date” 
shall be the day which is the fifteenth day of the month prior to the Interest Payment Date, whether 
or not such date is a Business Day. 

Restrictions on Transfer. Initially, only “Qualified Institutional Buyers” (as such term is 
defined by Rule 144A promulgated under the Securities Act of 1933 (the “Securities Act”)) or 
institutional Accredited Investors (which consists of Accredited Investors within the meaning of 
Rule 501(a)(1),(2), (3) or (7) under the Securities Act, hereafter, “Institutional Accredited 
Investors”), each as in effect on the Delivery Date, may purchase 2019 Subordinate Bonds and in 
Authorized Denominations (as defined below), and subject to other limitations described under 
“NOTICE TO INVESTORS.”  During the Restricted Period, no 2019 Subordinate Bond shall be 
transferred except to a Qualified Purchaser in an Authorized Denomination. Each registered 
owner of a 2019 Subordinate Bond agrees by purchase of the 2019 Subordinate Bond to abide 
by these limitations.  Any purported transfer which is not in compliance with these requirements 
shall be null and void. 

“Restricted Period” means the period from the Delivery Date until such time, if any, that 
the Authority agrees to terminate the Restricted Period.  At any time, the Borrower may request 
that the Authority terminate the Restricted Period.  The Authority may grant such approval in its 
discretion, but it agrees that it will not unreasonably withhold such approval if the Borrower 
provides evidence that the 2019 Subordinate Bonds will be rated at least “A3/A-” by Moody’s, 
S&P, or Fitch. 

“Authorized Denomination” means (i) during the Restricted Period, $250,000 or any 
integral multiple of $5,000 in excess thereof, or (ii) thereafter, $5,000 or any integral multiple 
thereof; provided, however, that if it is not possible to deliver every 2019 Subordinate Bond 
required or permitted to be Outstanding in the denominations permitted above following any 
optional or mandatory redemption pursuant to the terms of the Indenture, one 2019 Subordinate 
Bond of each maturity may be delivered, but only to the extent necessary, in a different 
denomination. 

THE 2019 SUBORDINATE BONDS ARE LIMITED OBLIGATIONS OF THE 
AUTHORITY PAYABLE SOLELY FROM CERTAIN REVENUES, CONSISTING OF LOAN 
REPAYMENTS MADE BY THE BORROWER UNDER THE LOAN AGREEMENT, AND 
SEPARATELY SECURED BY A DEED OF TRUST LIEN ON THE SITE AND THE PLANT, 
THE MEMBERSHIP INTERESTS IN THE BORROWER AND AT LEAST 75% OF THE 
MEMBERSHIP INTERESTS IN HOLDCO, AND OTHER COLLATERAL AS FURTHER 
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DESCRIBED HEREIN AND SUBJECT TO THE TERMS OF THE COLLATERAL AGENCY 
AGREEMENT.  NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE 
STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF OR ANY LOCAL 
AGENCY IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, 
OR INTEREST ON THE 2019 SUBORDINATE BONDS.  THE AUTHORITY HAS NO 
TAXING POWER. 

Redemption 

The 2019 Subordinate Bonds are subject to redemption upon the below terms. 

Optional Redemption.  The 2019 Subordinate Bonds are subject to redemption prior to 
their stated maturity date at the option of the Borrower on any Interest Payment Date, from any 
source of available funds, on or after December 1, 2029, in whole or in part in an amount equal to 
the principal amount of the 2019 Subordinate Bonds called for redemption, together with interest 
accrued to the date fixed for redemption, without premium. 

Mandatory Redemption.

Mandatory Redemption upon Invalidity.  Upon any Invalidity Event, the 2019 
Subordinate Bonds Outstanding on the date of the occurrence of the invalidity shall be redeemed 
in whole at any time within 30 days thereafter at a redemption price of 100% of the principal 
amount thereof, without premium, plus accrued interest to the date of redemption.  No redemption 
of 2019 Subordinate Bonds shall be made pursuant to any of the other redemption provisions 
following an Invalidity Event.

Mandatory Redemption from Excess Proceeds.  On the Interest Payment Date 
following any deposit into the Excess Proceeds Account, the 2019 Subordinate Bonds shall be 
subject to redemption, in part, on a pro rata basis, in an amount equal to the amount on deposit in 
the Excess Proceeds Account, in denominations of $5,000, at a price equal to the principal amount 
thereof, without premium, plus accrued interest to the date of redemption; provided that the 2019 
Subordinate Bonds shall be redeemed in whole pursuant to the mandatory redemption from excess 
proceeds prior to the redemption pursuant to the mandatory redemption from excess proceeds of 
any Bonds that are not Tax-Exempt; and provided further that, unless the Borrower shall provide 
to the Bond Trustee and the Authority an Opinion of Bond Counsel to the effect that an alternative 
redemption of Bonds will not adversely affect the Tax-Exempt status of the 2019 Subordinate 
Bonds, the 2019 Subordinate Bonds so redeemed shall have a weighted average maturity no less 
than the weighted average maturity of all 2019 Subordinate Bonds Outstanding immediately prior 
to such redemption.

Mandatory Redemption upon Receipt of Loss Proceeds.  The 2019 Subordinate 
Bonds are subject to redemption, in whole or in part, on a pro rata basis, from Loss Proceeds (other 
than Excluded Loss Proceeds), on the Interest Payment Date following the receipt of such Loss 
Proceeds by the Collateral Agent, in an amount equal to the Loss Proceeds received from the 
Collateral Agent, in denominations of $5,000, at a price equal to the principal amount thereof, 
without premium, plus accrued interest to the date of redemption; provided that the 2019 
Subordinate Bonds shall be redeemed in whole pursuant to the mandatory redemption upon receipt 
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of Loss Proceeds prior to the redemption pursuant to the mandatory redemption upon receipt of 
Loss Proceeds of any Bonds that are not Tax-Exempt.   

Mandatory Redemption from Cash Sweep.  The 2019 Subordinate Bonds are 
subject to semi-annual redemption prior to their stated maturity from amounts deposited in the 
Principal Account.  For a description of the terms and conditions of the mandatory redemption 
from cash sweep, see “FLOW OF FUNDS FOR THE 2019 SUBORDINATE BONDS—Mandatory 
Redemption from Cash Sweep” below.

Selection of 2019 Subordinate Bonds for Redemption.  Whenever provision is made in 
this Indenture for the redemption of less than all of the 2019 Subordinate Bonds prior to their stated 
maturity, the particular 2019 Subordinate Bonds to be redeemed will be selected on a pro-rata 
pass-through distribution of principal basis in accordance with the rules and procedures of DTC.  
It is the Bond Trustee’s intention that redemption allocations made by DTC, the DTC participants 
or such other intermediaries that may exist between the Bond Trustee and the Beneficial Owners 
of the 2019 Subordinate Bonds shall be made on a pro-rata pass-through distribution of principal 
basis.  However, so long as the 2019 Subordinate Bonds are in book-entry only form, the selection 
for redemption of such 2019 Subordinate Bonds shall be made in accordance with the operational 
arrangements of DTC then in effect. The Bond Trustee shall not provide any assurance or shall 
have any responsibility or obligation to ensure that DTC, the DTC participants or any other 
intermediaries allocate redemptions of the 2019 Subordinate Bonds among Beneficial Owners on 
a pro-rata pass-through distribution of principal basis. If the DTC operational arrangements do not 
allow for the redemption of the 2019 Subordinate Bonds on a pro-rata pass-through distribution of 
principal basis, the 2019 Subordinate Bonds shall be selected for redemption, in accordance with 
DTC procedures, by lot. 

Notice of Redemption.  Notice of redemption will be mailed by first class mail not less 
than 30 days nor more than 60 days before an optional redemption as described in “—Optional 
Redemption” above and not less than 20 days in the case of all other redemptions before such 
redemption date, to the respective Holders and Beneficial Owners of any 2019 Subordinate Bonds 
designated for redemption at their addresses on the registration books maintained by the Bond 
Registrar.  Each notice of redemption will state the redemption date, the place or places of 
redemption, if less than all of the 2019 Subordinate Bonds are to be redeemed, the CUSIP 
number(s) of the 2019 Subordinate Bonds to be redeemed, and in the case of 2019 Subordinate 
Bonds to be redeemed in part only, the respective portions of the principal amount thereof to be 
redeemed.  Each such notice will also state that on said redemption date there will become due and 
payable on each of said 2019 Subordinate Bonds the principal thereof or a specified portion of the 
principal thereof in the case of a 2019 Subordinate Bond to be redeemed in part only, and that from 
and after such redemption date, interest thereon will cease to accrue, the Bond Trustee will require 
that such 2019 Subordinate Bonds be then surrendered, and, with regard to the optional redemption 
of 2019 Subordinate Bonds as described in “—Optional Redemption” above, in the event that 
funds required to pay the redemption price are not on deposit under the Indenture at the time the 
notice of redemption is sent, a statement to the effect that the redemption is conditioned upon the 
receipt of the appropriate funds required to pay the redemption price by the Bond Trustee on or 
prior to the redemption date.  Neither failure to receive such notice nor any defect therein shall 
affect the sufficiency of such redemption. 
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Partial Redemption of 2019 Subordinate Bonds.  Upon surrender of any 2019 Subordinate 
Bond redeemed in part only, the Authority will execute and the Bond Trustee will authenticate and 
deliver to the Holder thereof, at the expense of the Borrower, a new 2019 Subordinate Bond or 
2019 Subordinate Bonds of Authorized Denominations equal in aggregate principal amount to the 
unredeemed portion of the 2019 Subordinate Bond surrendered. 

Effect of Redemption of 2019 Subordinate Bonds.  Notice of redemption having been 
duly given as described above, and moneys for payment of the redemption price of, together with 
interest accrued to the date fixed for redemption on, the 2019 Subordinate Bonds (or portions 
thereof) so called for redemption being held by the Bond Trustee, on the redemption date 
designated in such notice the 2019 Subordinate Bonds (or portions thereof) so called for 
redemption will become due and payable, interest on the 2019 Subordinate Bonds so called for 
redemption will cease to accrue, said 2019 Subordinate Bonds (or portions thereof) will cease to 
be entitled to any benefit or security under the Indenture (except for payment of particular 2019 
Subordinate Bonds for which moneys are being held by the Bond Trustee and which money will 
be pledged to such payment), and the Holders of said 2019 Subordinate Bonds will have no rights 
in respect thereof except to receive payment of said principal, premium, if any, and interest accrued 
to the date fixed for redemption. 

Additional Bonds 

The Indenture permits the issuance of Additional Bonds if (i) the Required Bondholders 
have provided consent, (ii) after such issuance, no Bonds Outstanding prior to the issuance remain 
Outstanding, or (iii) the proceeds of Additional Bonds are used to refinance a portion of the Bonds 
Outstanding, and Debt Service on the Bonds in each year before giving effect to the refinancing is 
greater than or equal to Debt Service on the Bonds in each year after giving effect to the 
refinancing.  The Additional Bonds will be payable from Revenues on parity with the 2019 
Subordinate Bonds and secured pari passu in the collateral securing the 2019 Subordinate Bonds, 
as further described herein and subject to the terms of the Collateral Agency Agreement.  See 
“APPENDIX B—FORM OF INDENTURE—ARTICLE II: THE BONDS—Conditions for the Issuance of 
Additional Bonds” and “—Procedure for the Issuance of Additional Bonds.” 

Green Bonds Determination 

The Borrower has determined that the 2019 Subordinate Bonds are “Green Bonds” based 
on a report from Stephen Vajda Consulting (“SVC” or the “Technical Advisor”) using guidelines 
that are consistent with the “Green Bond Principles” set forth by the International Capital Market 
Association.  A copy of the report is attached hereto as Appendix N.  See “THE PROJECT – 
Construction Risk Mitigation—Project Oversight” for a description of SVC.  The Borrower has 
agreed in the Loan Agreement that it will cause the independent consultant to annually (until the 
Plant Substantial Completion Date occurs) deliver a certificate to the effect that no changes have 
been made to the Project that would reasonably be expected to materially adversely affect the 
environmental benefits described in such report.  The Authority undertakes no responsibility for 
the accuracy or completeness of such information, the Borrower’s determination that the Bonds 
are Green Bonds, or for monitoring or enforcing any terms relating to such determination or such 
report. 
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The purpose of the Borrower determining that the 2019 Subordinate Bonds are Green 
Bonds is to allow investors to invest directly in bonds that finance projects which support such 
environmental benefits.  The 2019 Subordinate Bonds are secured by a pledge of Revenues under 
the Indenture, and the holders of the 2019 Subordinate Bonds do not assume any specific project 
risk or economic benefit related to the Project as a result of such designation. The determination 
that the 2019 Subordinate Bonds are “Green Bonds” is not a recommendation to any person to 
purchase, hold or sell the 2019 Subordinate Bonds and such determination does not address the 
market price or suitability of the 2019 Subordinate Bonds for a particular investor.   

AUTHORITY

The Authority is a political subdivision and public instrumentality of the State created 
pursuant to the California Pollution Control Financing Authority Act, constituting Division 27 of 
the Health and Safety Code of the State of California (the “Act”), for the purpose of providing 
industry within the State with an alternative method of financing in providing, enlarging, and 
establishing pollution control facilities to the mutual benefit of the people of the State and to protect 
their health and welfare.  In furtherance of such purposes, the Authority is authorized to issue 
revenue bonds and to make loans to lend financial assistance in the acquisition, construction or 
installation of pollution control facilities.  The Authority consists of three public officials who hold 
office ex officio:  the State Treasurer, the State Controller, and the State Director of Finance.  
Pursuant to the Act, the Authority authorized the issuance of the 2019 Subordinate Bonds, the loan 
of the proceeds of the 2019 Subordinate Bonds to the Borrower pursuant to the Loan Agreement 
and the securing of the Bonds by a pledge and assignment to the Bond Trustee of Revenues 
pursuant to the Indenture.  The Authority’s principal offices are located at 801 Capitol Mall, 
Second Floor, Sacramento, California 95814. 

BORROWER

The Borrower is CalPlant I, LLC, a limited liability company formed under the laws of the 
State of California for the purpose of acquiring, developing, financing, constructing and operating 
the Plant.  The Borrower is a single-purpose entity with no assets other than those related to the 
Project.  

The Borrower is a wholly owned subsidiary of Holdco, which is owned by Occator 
Agricultural Properties, LLC (“Occator”), a wholly-owned subsidiary of Teachers Insurance and 
Annuity Association of America (commonly known as TIAA); Columbia Forest Products, Inc. 
(“CFP”); Siempelkamp Maschinen- und Anlagenbau GmbH (“Siempelkamp Germany”); CalAg, 
LLC (“CalAg”), which originated the Project; CalAg Preferred Investor, LLC, an affiliate of 
CalAg; ZC CalAg LLC (“ZC”) and Not Wood, LLC (“Not Wood”).  CalAg was founded in 1997 
in anticipation of the 2001 prohibition on California rice straw burning.  CalAg is owned by 
approximately 93 investors (including some of the key members of the Borrower’s management 
team listed below under “Ownership and Governance of the Borrower—Borrower Management 
Team”), who have invested over $22 million in obtaining the Patent, conducting production trials, 
acquiring the Site and developing the Project. The Borrower expects that Not Wood’s interest in 
Holdco will be acquired by Holdco, and that Not Wood will cease to be a member of Holdco, on 
or before the Delivery Date. 
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The Borrower will be managed by Holdco, which is overseen by a board of directors of up 
to seven members.  Jerry Uhland leads the executive management team as the Borrower’s Chief 
Executive Officer.  Mr. Uhland has been involved in the California rice industry for over 40 years 
and has been the primary proponent of the Project for more than 20 years.  See “OWNERSHIP AND 

GOVERNANCE OF THE BORROWER.” 

PROJECT CONSTRUCTION STATUS

General 

The Borrower has made substantial progress in the construction of the Plant.  When 
completed, the Plant will consist of several structures that are connected through large-diameter, 
high-volume pneumatic connections or other mechanical connecting devices.  When completed, 
the Plant’s several structures will progressively prepare and refine rice straw and add resin as well 
as other steps before the treated fiber is delivered to the main production building where it will be 
inserted into the Plant’s continuous press and manufactured into MDF.  Currently, the Borrower 
has largely completed the construction of the main production building and partially installed the 
press and related equipment.  The final stages of construction of the main production building will 
be to finish the construction of the pneumatics that will connect the main production building to 
other parts of the Plant and to provide the electrical connections and wiring to the equipment.  In 
addition, the main production building and straw preparation buildings are awaiting the installation 
of certain ancillary equipment.  The structures that will begin the processing of the rice straw are 
nearly complete, with the equipment in all of these structures awaiting electrical connections and 
wiring.  The structure where the rice straw will be refined into fiber and the resin injected onto the 
fiber is still under construction.  This structure’s foundation has been laid, and the rest of the 
structure, including pneumatics and electrical work, remains under construction.  The final 
structure before the main production building, where the treated fiber will be processed, is largely 
complete, with most of the remaining construction work also consisting of pneumatic and electrical 
work.  Finally, two additional structures of the Plant remain at early stages of construction.  The 
first is the energy building of the Plant that will provide heated oil and other temperature sensitive 
fluids or steam to the Plant.  The second is the structure that will house the mechanical blenders. 

Construction Schedule 

The Borrower expects that it will be able to produce its first board of MDF in November 
2019 even before all of the Plant is fully constructed.  The Borrower will initially produce its MDF 
using one of the Plant’s two resin-addition processes, the blow-line blending technology, while 
the construction of the other resin-addition process, the Plant’s mechanical blenders, is completed.  
Most wood-based MDF plants use blow-line blending technology and the Borrower expects to rely 
heavily on the blow-line blending technology in the Plant.  The Borrower expects that the Plant’s 
mechanical blenders will be completed and integrated with the Borrower’s manufacturing 
processes, which will allow for the tests and other work necessary to reach Plant Acceptance.  At 
that point, the Borrower will seek to improve its operations to a sufficient level to permit it to 
achieve the Commercial Operations Date.  How quickly the Borrower reaches these dates depends 
on numerous factors, and different MDF plants have achieved milestones at different rates.  A few 
of the key factors that will determine the ability of the Borrower to achieve these milestone dates 
will include (1) the date on which the construction of the mechanical blenders is complete, (2) how 
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quickly the Borrower integrates the mechanical blenders into its manufacturing process after they 
are completed, (3) how much the Borrower will use the mechanical blenders in its manufacturing 
process and (4) how quickly the Borrower will be able to achieve operational efficiency.  Since 
this is the first Plant in the world to use rice straw as its feedstock in a MDF manufacturing process, 
there is uncertainty about how long each of these steps will take.  Currently, the Borrower believes 
that it will be able to achieve Plant Acceptance around January 2020 and the Commercial 
Operations Date around March 2020.   

Siempelkamp Germany however is of the opinion that these dates are not realistic. Based 
on the information provided by the Borrower, Siempelkamp Germany currently believes that it 
will take at least an additional seven months to reach these milestones. As Siempelkamp Germany 
has a defined scope of supplies and services, the overall schedule outlined above depends on the 
timely performance of the work to be provided by third parties, the performance of which is beyond 
Siempelkamp Germany’s control and responsibility.  Siempelkamp Germany is of the opinion that 
the Borrower’s manufacturing process will require mechanical blenders, and Siempelkamp 
Germany’s performance guarantees are based on the use of the mechanical blenders.  For a 
discussion of the risks associated with the Plant’s construction and operations, see “INVESTMENT 

CONSIDERATIONS AND RISK FACTORS.” 

Diagrams of Plant’s Construction Progress 

The following two diagrams illustrate the current state of construction of the Plant and the 
final expected state of the Plant.  The first diagram illustrates which buildings and structures are 
complete and the areas of the Plant that remain under construction as of June 25, 2019. The second 
diagram illustrates the final expected state of the buildings and structures of the Plant.  

[Remainder of page intentionally left blank] 
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#1) Straw Prep equipment  #6) Forming Line 
#2) Primary Separators  #7) Press 
#3) Refiners #8) Intermediate Storage 
#4) Dryer & Blenders #9) Sanding & Finishing 
#5) Sifter  #10) Warehouse Storage Area 

Diagram reflects status of construction as of June 25, 2019.   

[Remainder of page intentionally left blank] 
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#1) Straw Prep equipment  #6) Forming Line 
#2) Primary Separators  #7) Press 
#3) Refiners  #8) Intermediate Storage 
#4) Dryer & Blenders  #9) Sanding & Finishing 
#5) Sifter  #10) Warehouse Storage Area 

THE PROJECT

General 

The Borrower is developing a MDF plant on a 273-acre site in Willows, California.  The 
site is located in the northern portion of California’s rice growing region, approximately 75 miles 
north of Sacramento.  

MDF is a composite panel product created by combining cellulosic fibers with a resin 
binder and wax, and pressing the mixture into panels using high temperature and pressure.  
Because it can be made in a wide range of thicknesses, and because it is machineable, MDF has a 
wide variety of applications, such as construction, furniture, molding, flooring and decorative 
hardwood plywood. 

Traditionally, MDF has been produced using fiber from either wood or wood byproducts.  
Using the patented production process developed by Mr. Uhland and CalAg, the Plant will produce 
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high-quality, environmentally-friendly MDF using annually renewable rice straw as its feedstock 
(the “CalAg Manufacturing Process”). 

Each harvest season, the Sacramento Valley has produced approximately at least 390% of 
the rice straw that will be needed for the Plant’s targeted annual production capacity of 160 million 
square feet, ¾” basis* (“MMsf ¾” ”).  The straw, a byproduct of rice production, must be disposed 
of after each harvest, and, since 1991, when post-harvest burning regulations were initiated, no 
other economically viable post-harvest uses for the straw have been developed.    

The Plant will use existing, proven technology common to modern MDF production plants, 
and will be the first facility to manufacture MDF on a commercial scale using rice straw as 
feedstock.  The production process equipment is identical to that used in modern wood-based MDF 
plants using continuous press technology; the straw-handling “front-end” equipment is in common 
use in other industries.  According to the Technical Advisor (as defined herein), comparable straw 
handling and production process equipment (although not the specific brands or models) proposed 
to be used in the Plant have been previously used on a commercial scale to produce composite 
panelboard using agricultural fiber as feedstock. 

The Borrower has secured long-term fixed-price agreements to procure approximately 
140% of the Plant’s expected annual need for rice straw.  The physical characteristics of fiber 
made from rice straw, as well as the Plant’s location in the Sacramento Valley, provide the 
Borrower with several advantages relative to traditional wood-based production facilities in North 
America.  The Borrower expects that the Plant will have significant cost and competitive 
advantages over current wood-based alternatives as outlined in the following table: 

[Remainder of page intentionally left blank] 

*  The MDF industry generally quotes both volumes and prices on a per thousand square feet, ¾” equivalent basis (Msf 
¾”) or a per million square feet, ¾” basis (MMsf ¾”) in order to have a single benchmark for comparison.  Unless 
otherwise noted, all MDF production costs and prices in the Borrower’s projections are made using the Msf ¾” 
convention, and all annual volumes use the MMsf ¾” convention.  For production volumes, the ¾” equivalent would 
be a board’s thickness divided by ¾; for example, if the Borrower produced 1,000 square feet of 3/8” MDF, this 
would be the ¾” equivalent of 500 square feet [1000 * (3/8) / (3/4)] on a ¾” equivalent basis.  Similarly, if the 
Borrower sold that 1,000 square feet of 3/8” MDF for $400, it would have realized a ¾” equivalent price of $800 
[$400 * (3/4) / (3/8)] on a ¾” equivalent basis.   
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The Borrower’s Plant Wood-based MDF Plants 

Source of Feedstock Rice straw. Wood or wood byproducts. 

Availability of feedstock Abundant within 25 miles of the Plant 
site. 

Very limited in California; all other MDF 
plants in California have been closed 
down, partly due to lack of affordable 
feedstock. 

Cost of Supply Relatively inexpensive because farmers’ 
other means of disposing of post-harvest 
rice straw are significantly more 
expensive than giving access to the 
Borrower’s baling and transportation 
companies. 

Much more expensive due partly to 
competition for wood byproducts (e.g. 
pellets, power generation, advanced 
biofuels), constrained supply from 
Federal lands in the Western U.S., and 
costs of transporting the feedstock longer 
distances. 

Conversion process Less refining time and less steam 
pressure. 

Approximately six times longer refining 
time and two times as much steam 
pressure. 

Equipment Substantially identical. Substantially identical. 

Location Closer to Bay Area and Los Angeles 
markets than any competitor. 

No operational plants in California. 

Product Quality Superior stability to wood fiber MDF;
unlike wood fiber, rice fiber has a “curl 
index” that creates a physical, as well as 
a chemical, bond in MDF.  Rice straw 
contains natural wax that gives the 
finished panel improved moisture 
resistance when compared to wood-based 
MDF. 

Wood-based MDF is the current ANSI 
benchmark for quality and performance. 

Environmental Made from a raw material that is 
renewable every year and fabricated with 
formaldehyde free binders.  Eliminates 
the need for post-harvest re-flooding of 
rice fields thus reducing water use and the 
generation and release of methane gas 
into the atmosphere. 

Use of wood fiber, with a multi-decade 
growing cycle, offers fewer 
environmental benefits. 

Site 

The Borrower is constructing the Plant on a 273-acre site (the “Site”) owned by the 
Borrower and located at 6101 State Highway 162 near Willows, California.  The Site is located at 
the northern end of the 50-mile north to south rice growing region within California. There are two 
deep wells on the Site that the Borrower expects will produce sufficient water supply to operate 
the Plant.  Natural gas and electrical power are to be supplied by Pacific Gas and Electric 
(“PG&E”) from distribution lines that PG&E has constructed to reach the Site.  The operation of 
the natural gas line to the Site awaits the installation by PG&E of a usage meter, which the 
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Borrower expects to be accomplished in July, 2019.  The electrical service to the Site has been 
tested and authorized for use by PG&E.  

The Site is located in the midst of the California rice-growing region and is many miles 
from any of the locations where California has experienced major wildfires.  In addition, while 
PG&E has announced a wildfire mitigation plan that involves cutting service to affected areas, the 
Site is located sufficiently far from areas where wildfires are prone that the Borrower does not 
have any reason to expect that it will be regularly affected by disruptions in power by PG&E’s 
new wildfire mitigation plan. 

Patent 

The Licensor is Agfiber IP, LLC.  The Licensor is owned by most of the same owners as 
the owners of Holdco, but with different percentages of ownership.  The Licensor has licensed to 
the Borrower the Patent and other related intellectual property. 

The Licensor owns the Patent for the process for producing particleboard and MDF using 
rice straw.  The Patent will expire on December 29, 2021. The Patent and other related intellectual 
property have been licensed by the Licensor to the Borrower on a non-exclusive basis under the 
terms of a license agreement (the “License Agreement”), subject to a restriction on the Licensor 
under the License Agreement and the Licensor’s and Investors’ Undertaking to not grant any third 
party a license to practice or use the Patent to make medium density fiberboard within Alaska, 
Arizona, California, Colorado, Hawaii, Idaho, Montana, Nevada, New Mexico, Oregon, Utah, 
Washington and Wyoming (the “Licensed Territory”).  

Borrower anticipates that it will improve the process represented by the Patent, with the 
goal of developing additional patent eligible subject matter prior to the expiration of the Patent in 
2021.  Any one of these modifications could provide advantages in performance or market 
differentiation, or both. Under the terms of the License Agreement, the Borrower will assign all 
intellectual property rights in such developments and improvements to the Licensor, and the 
Licensor will license back such rights to the Borrower.  The Licensor will be responsible for 
pursuing patent protection for any eligible developments and improvements. 

See “INVESTMENT CONSIDERATIONS AND RISK FACTORS—Operating Risk” herein. 

Testing of Project Technology 

The CalAg Manufacturing Process has been tested in a number of pilot plants, as well as 
in a research and development facility assembled by Siempelkamp Germany, to evaluate whether 
it is capable of producing an amount and quality of MDF consistent with the Borrower’s 
expectation.  Although the CalAg Manufacturing Process has been tested, it has never been used 
on the scale the Borrower intends to use it.  See “INVESTMENT CONSIDERATIONS AND RISK 

FACTORS—Operating Risk” herein.

Source of Feedstock 

The Plant’s location in Willows, California places it close to its suppliers of rice straw. 
According to Randall Mutters, Ph.D., who was engaged to provide an independent analysis on the 
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availability of rice straw in the Sacramento Valley for use in the manufacture of medium density 
fiberboard, the estimated annual quantity of rice straw generated in the Sacramento Valley is over 
1.65 million tons.  California rice growers have incurred high costs to manage post-harvest straw 
since post-harvest burning regulations were initiated in 1991 and ramped up in 2001 when open 
field burning was severely restricted by state environmental regulations.  The alternative disposal 
for the post-harvest straw—incorporating it into the soil and re-flooding the fields—is both water-
intensive and costly.  The Borrower estimates that this disposal procedure annually costs rice 
growers $70 to $100 per acre, which includes the cost of water, plowing of the straw into the soil 
and fungicides (which are required because reincorporated rice straw is a host material for fungus).  
The Borrower’s rice straw supply plan offers growers the opportunity to have their straw removed 
at roughly one quarter of the cost of other alternatives. This annually renewable and readily 
available straw tonnage is, within a 25-mile radius of the Plant, approximately six times greater 
than the supply necessary to permit the Plant to produce the annual anticipated minimum 
production of MDF of 112.5 MMsf ¾”, and at least five times what would be necessary for the 
Plant to produce its targeted annual production of 160 MMsf ¾”.  

The Borrower has secured fixed-price, rice straw supply contracts with six local and 
regional baling and transportation companies (all of which expire in 2034) for a maximum of 140% 
of the Plant’s anticipated maximum annual rice straw needs (roughly 300,000 tons at 160 MMsf 
¾”).  Except for the tonnage commitments, all terms of the supply contracts, including delivered 
price, are substantially identical.  On or before May 1st of each year, the Borrower will specify the 
tonnage of rice straw it will purchase from each supplier during the following autumn harvest 
season.  These baling companies have assured the Borrower, and will annually affirm, that they 
have access to the required acreage under their respective contracts.  These baling companies are 
under contract to gather, bale, and deliver rice straw at a fixed price to the Plant.  They collectively 
have more than 100 years of experience baling and transporting agricultural raw materials.  See 
“PRINCIPAL PROJECT AGREEMENTS—Rice Straw Supply Contracts”.  

The Borrower has purchased and stored at the Plant approximately 215,000 tons of rice 
straw, including 100,000 tons in 2017 and 115,000 tons in 2018.  The Borrower expects that this 
amount of rice straw will meet the needs of the Borrower’s first year of operations.  

The Borrower expects that all of the feedstock and other supplies that it will use to 
manufacture MDF will be procured from domestic sources and thus does not expect that it will be 
impacted by any tariffs that the United States imposes on the importation of foreign goods. 

Marketing and Competition 

The Borrower has developed its sales and marketing strategy with CFP, and has entered 
into a 22-year agreement with CFP that provides for CFP to use its existing sales and distribution 
channels to arrange for the purchase of 100% of the Plant’s MDF production.  Headquartered in 
Greensboro, North Carolina, CFP is the largest hardwood plywood manufacturer in North 
America.  Founded in 1957, CFP is an employee-owned company with over 2,000 employees and 
14 veneer, plywood and secondary panel processing plants in the U.S. and Canada.  CFP develops, 
manufactures, and distributes veneer, panelboards and decorative hardwood plywood products.  
The Borrower’s MDF will be the most significant, and visible, product launch for CFP since the 
successful launch of its Purebond® branded products, which is CFP’s formaldehyde-free resin 
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system, in 2005.  As a result, CFP intends to devote significant experience, personnel, and 
resources to this effort.  It will leverage its existing sales and marketing teams, its industry-leading 
expertise in marketing high-quality green products, its distribution channels, and its customer 
relationships.  In addition to being employee-owners, CFP field sales representatives (“FSRs”) are 
full-time, salaried employees.  CFP is an internationally recognized leader in environmentally-
focused board products.   

CFP intends to purchase approximately 15-20% of the Plant’s production for use in its own 
mills, and use its FSRs and distribution resources to sell the remainder of the Plant’s production 
primarily to its existing customers, largely in the California market and western U.S.  See 
“PRINCIPAL PROJECT AGREEMENTS—Columbia Forest Products, Inc. and the CFP Agreement.” 

According to forecasts from Forest Economic Advisors, LLC and Resource Information 
Systems, Inc., the Plant’s minimum production (as guaranteed in the Siempelkamp Equipment 
Supply Contract) represents approximately 30% of the 2017 California demand for MDF and 15% 
of the 2017 western U.S. demand for MDF.  

The Borrower and CFP have identified a list of prospective purchasers who have expressed 
an interest in purchasing the Borrower’s MDF.  The Borrower expects that sales to these purchasers 
will represent a substantial percentage of the Borrower’s sales for the first year of the Plant’s 
operations, if not longer.  During the Plant’s ramp-up period, the Borrower expects that it will sell 
substantially all of the Plant’s output to these purchasers as the Borrower refines its production 
process and the quality of its MDF.  CFP has been and will continue to actively contact these 
prospective purchasers for their interest in quantities, thickness, sizes, and other qualities of 
Borrower MDF to position the Borrower to market and sell its MDF during the ramp-up period of 
the Plant’s operations.  The Borrower’s projected sale revenues during the period between 
substantial completion of the Plant and the Commercial Operations Date and for the year following 
the Commercial Operations Date are based on the expected sales to these purchasers.  In addition, 
the Borrower expects that at least 50% of the terms of the sale of its MDF will be “net 10,” which 
means that the purchaser will be required to pay invoices within 10 days of delivery of the product.  
See “APPENDIX G – PRO FORMA FINANCIAL INFORMATION.” 

The Borrower’s sales and marketing strategy does not depend on any foreign sales of MDF 
and thus does not expect that its sale revenues will be directly impacted by any tariffs imposed by 
foreign countries in any material respect. 

Construction of the Plant 

The Borrower is constructing the Plant through multi-contractor contracts, including with 
(1) Casey Industrial, Inc. (“Casey”), which has already completed in all material respects the 
supply and construction of site work, concrete work for foundations and slabs for the process 
equipment and buildings, and erection and installation of the straw preparation building and the 
MDF production building, (2) Siempelkamp Germany, which is providing the manufacturing 
process equipment for the Plant pursuant to the Siempelkamp Equipment Supply Contract, 
providing certain additional equipment and materials relevant to the installation of the equipment 
pursuant to the Additional Supply Agreement, and supervising the installation of the equipment 
delivered by Siempelkamp Germany under the Equipment Supply Agreements, (3) Siempelkamp 
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Contracting, LLC (“Siempelkamp USA”), an affiliate of Siempelkamp Germany which is 
responsible for the installation in the main production building of the manufacturing process 
equipment supplied by Siempelkamp Germany under its Equipment Supply Agreements with the 
Borrower, (4) Phoenix Industrial, Inc. (“Phoenix”), which is responsible for structural steel 
erection, certain equipment erection (other than any equipment being installed by Siempelkamp 
USA), and piping installation of the Plant, and (5) International Line Builders, Inc. (“ILB”), which 
is providing electrical work other than underground utilities work completed by Casey and 
electrical work in the main production building, to the extent in Siempelkamp USA’s scope under 
the terms of the Installation Contract.   

The Borrower has coordinated and integrated the contracts with Siempelkamp Germany, 
Siempelkamp USA, Phoenix and ILB such that each party’s responsibilities are clearly defined, 
and has set forth a contractual protocol for coordination that has been endorsed by all parties with 
continuing construction obligations.  Siempelkamp Germany, Siempelkamp USA, Phoenix and 
ILB have agreed to create a cooperative and collaborative team approach on a multi-prime 
contracting basis.  Each contractor is severally responsible for certain aspects of the construction 
of the Plant and the steps necessary to ensure that the process equipment achieves the full minimum 
guaranteed production level, all as per the terms of the various multi-contractor agreements.  
Additionally, under the terms of the Loan Agreement, the Borrower has agreed not to acknowledge 
that Mechanical Completion has occurred under the terms of the Siempelkamp Equipment Supply 
Contract without first obtaining the written acknowledgement of the Construction Monitor to the 
effect that Mechanical Completion has occurred.  See “PROJECT CONSTRUCTION STATUS.” 

Permits and Approvals

The Borrower has secured all permits necessary for the Plant that the Borrower is able to 
obtain based on the current status of construction of the Plant, and all of these permits are current.  
The Borrower expects that it will be able to obtain, either directly or through one or more of its 
contractors, any additional permits necessary for the Plant without material cost or delay.  The 
Borrower is still required to obtain construction permits from Glenn County, which Glenn County 
issues at each successive stage of the construction of any structures or buildings.  The Borrower 
has routinely obtained these permits in the past and does not expect that it will encounter material 
disruption in obtaining these permits as it completes the construction of the Plant.  

Construction Risk Mitigation 

The Borrower has designed a construction strategy that includes cost contingencies, 
redundancies and oversight in order to mitigate unforeseen events that may threaten the 
construction of the Plant on a timely basis.  

Contractual Structure.  The Borrower has structured its contracts for the construction of 
the Plant in a manner to mitigate the risk of the Project.  These include:

� Single Supplier for All Process Equipment. The process equipment for the 
Borrower’s MDF production will be provided by Siempelkamp Germany and 
subject to the contractual protections set forth in the Equipment Supply 
Agreements. 
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� Coordinated, Fixed Price Contracts.  The Borrower has coordinated and integrated 
the contracts with Siempelkamp Germany, Casey, Siempelkamp USA, Phoenix, 
and ILB such that each party’s responsibilities are clearly defined and coordinated.   

The Siempelkamp Equipment Supply Contract is a fixed-price contract with a base 
price of $89,178,554, subject to certain modifications including change orders that 
may occur from time to time.  The Siempelkamp Equipment Supply Contract 
assumes an allowance of $2,864,409, plus a 7% freight and insurance handling fee, 
for third-party transportation costs.  If Siempelkamp Germany’s costs for third-
party freight and transportation exceed this allowance estimate, Siempelkamp 
Germany will be entitled to compensation for its actual excess costs.  If 
Siempelkamp Germany’s actual costs plus the handling fee are less than the 
allowance, Siempelkamp Germany would be required to reimburse the Borrower 
for the difference. 

The Casey Contract, which has been substantially completed, is a lump-sum fixed-
price contract of $43,459,391, of which $188,304 remains unpaid (the unpaid 
amount represents retainage held by the Borrower until the Plant is mechanically 
complete). 

The Installation Contract is a base lump-sum fixed-price contract of $16,124,310, 
subject to certain modifications including change orders that may occur from time 
to time.  If the cost of compensation for Siempelkamp USA or its subcontractors’ 
personnel increases by more than 5% from the prevailing wages as of the 
Installation Contract’s effective date, as measured by any change in the Bureau of 
Labor Statistics Employment Cost Index for compensation costs for construction 
workers in the United States, Siempelkamp USA will be entitled to a contract price 
increase for Siempelkamp USA’s documented increase as a result of such wage 
increases.  Likewise, if the costs of the lifting and handling equipment for which 
Siempelkamp USA is responsible increase by more than 5% from the costs as of 
the effective date of the Installation Contract, Siempelkamp USA will be entitled 
to a contract price increase for such equipment costs increase. 

The base price for the Additional Supply Agreement is a lump-sum amount of 
$23,380,250, subject to certain adjustments including change orders that may occur 
from time to time.  The Additional Supply Agreement contract price assumes an 
allowance of $2,299,248 for third-party transportation costs, and $456,200 for 
Siempelkamp Germany’s purchase of 250 shipping containers, plus a 7% freight 
and insurance handling fee.  If Siempelkamp Germany’s costs for third-party 
transportation or shipping containers exceed these allowance estimates, 
Siempelkamp Germany will be entitled to compensation for its actual excess costs.  
If Siempelkamp Germany’s actual costs plus the handling fee are less than the 
allowance, Siempelkamp Germany would be required to reimburse the Borrower 
for the difference. 

The price for the Phoenix Contract is a lump-sum amount of $22,323,208. 
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The price for the ILB Contract is a lump-sum amount of $13,828,424.   

� Payment and Performance Bonds.  Casey, Phoenix and ILB have provided payment 
and performance bonds for the total amount of their respective contracts, along with 
multiple obligee riders in favor of the Collateral Agent.  

� Liquidated Damages.  Casey’s obligations under the Casey Contract were 
completed in a timely manner, and no liquidated damages are due for failure to 
complete any milestones by the dates provided in the Casey Contract.  

Similarly, Siempelkamp Germany’s obligations to deliver the process equipment 
under the Siempelkamp Equipment Supply Contract were completed in a timely 
manner, and no liquidated damages are due for failure to deliver the process 
equipment under the Siempelkamp Equipment Supply Contract.   

If Siempelkamp USA fails to achieve mechanical completion of its scope of work 
on or before the date that is 30 days after the scheduled mechanical completion 
date, other than as a result of a Borrower-caused delay or another expressly 
excusable event, the Borrower will be entitled to delay liquidated damages in the 
amount of $55,000 per week, up to a maximum aggregate amount of 10% of the 
contract price.  

If Siempelkamp Germany fails to deliver the equipment by the agreed final delivery 
date, then for each complete week of delay the Borrower will be entitled to delay 
liquidated damages in an amount equal to 0.5% of the portion of the contract price 
allocable to the delayed part, up to a maximum amount of 10% of the Additional 
Supply Agreement’s contract price.   

If Phoenix fails to substantially complete its work within 30 days after the 
scheduled substantial completion date in the Phoenix Contract, the Borrower will 
be entitled to delay liquidated damages in the amount of $5,000 per day for the first 
45 days after the scheduled date, and $10,000 per day thereafter, up to the maximum 
aggregate amount of 10% of the Phoenix Contract’s contract price.  The originally 
scheduled substantial completion date in the Phoenix Contract was July 31, 2019, 
subject to extension for excusable delays, including for changes or suspensions in 
the work by the Borrower.  Although Phoenix and the Borrower have not 
memorialized the revised substantial completion date in an executed change order, 
the Borrower expects to grant an extension in the completion schedule for Phoenix 
to align with the expected milestone completion schedule for the other Construction 
Agreements. 

If ILB fails to substantially complete its work within 30 days after the scheduled 
substantial completion date in the ILB Contract, the Borrower will be entitled to 
delay liquidated damages in the amount of $5,000 per day for the first 45 days after 
the scheduled date, and $10,000 per day thereafter, up to the maximum aggregate 
amount of 10% of the ILB Contract’s contract price. The originally scheduled 
substantial completion date in the ILB Contract was July 31, 2019, subject to 
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extension for excusable delays, including for changes or suspensions in the work 
by the Borrower.  Although ILB and the Borrower have not memorialized the 
revised substantial completion date in an executed change order, the Borrower 
expects to grant an extension in the completion schedule for ILB to align with the 
expected milestone completion schedule for the other Construction Agreements.  

� Process Equipment Testing.  Siempelkamp Germany agrees in the Siempelkamp 
Equipment Supply Contract that, after the mechanical blenders have been 
completely installed and are in full operation, the process equipment will produce 
MDF from rice straw and achieve the SICO Guaranteed Values for production 
output, resin usage, MDF quality and other parameters, as demonstrated by 
Equipment Performance Tests pursuant to the Siempelkamp Equipment Supply 
Contract.  Within the Equipment Performance Tests Siempelkamp Germany agrees 
that three nominal sanded board thicknesses (9.53 mm, 4.7 mm and 3.0 mm) will 
be included in the Equipment Performance Tests and will conform to the SICO 
Guaranteed Values.  Siempelkamp Germany would be obligated to pay 
performance liquidated damages for failure to achieve the SICO Guaranteed Values 
in an amount that will not exceed 15% of the Siempelkamp Equipment Price.  There 
is an additional cap on the combined delay and performance liquidated damages in 
an amount that will not exceed 20% of the Siempelkamp Equipment Price.  If 
Siempelkamp Germany does not meet 85% of their production output guarantee in 
the Equipment Performance Tests, then, under the circumstances described in the 
Siempelkamp Equipment Supply Contract, the Borrower can require Siempelkamp 
Germany to remove the equipment and reimburse the Borrower for 100% of the 
Siempelkamp Contract Price. 

Project Oversight.  The Borrower has engaged Harris Group, Inc. (“Harris” or the 
“Construction Monitor”) as the construction monitor for the Plant.  The Construction Monitor is a 
multidiscipline engineering consulting firm founded in 1975, with offices located throughout the 
United States. Harris has experience providing technical due diligence and independent 
engineering review services of projects on behalf of lenders, investors, and owners since 1989 and 
has acted as a construction monitor for lenders and bondholders on a wide variety of industrial 
projects throughout the United States. 

The Borrower has engaged SVC as the Technical Advisor.  SVC was founded by Mr. 
Stephen Vajda in 2000.  A specialist in wood technology and composite panel manufacture, Mr. 
Vajda has been involved in the composite and engineered wood panel industry since 1979.  Mr. 
Vajda has participated in numerous plant feasibility studies, and has managed the design and 
engineering at several facilities.  He is experienced in all aspects of the industry, including plant 
design, product development, market analysis, financial evaluations, and environmental 
performance.   

The Borrower has retained both the Construction Monitor and the Technical Advisor for 
the benefit of the Bondholders to provide oversight to the construction of the Plant. The 
responsibilities of the Construction Monitor include, but are not limited to, the following services: 
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� Monitor and review the performance of the Borrower, Siempelkamp Germany, 
Casey, Siempelkamp USA, Phoenix and ILB during the construction and 
commissioning phases of the Plant for compliance with the respective contracts and 
generally accepted industry practices, and report on the construction progress. 

� Conduct monthly site visits, review Siempelkamp Germany’s, Casey’s, 
Siempelkamp USA’s, Phoenix’s and ILB’s monthly progress and attend project 
review meetings. 

� Review Siempelkamp Germany’s, Casey’s, Siempelkamp USA’s, Phoenix’s and 
ILB’s work plans and quality control procedures and observe the work in progress 
to determine if the Plant is proceeding in general accordance with the milestone 
schedule. 

� Prepare and submit monthly reports summarizing the findings. 

� Review requisitions and related documentation, compare actual budget and 
schedule progress against expected progress and submit payment certifications. 

� Review Siempelkamp Germany’s, Casey’s, Siempelkamp USA’s, Phoenix’s and 
ILB’s achievement of mechanical completion and substantial completion, as 
defined in their respective contracts, and subsequent achievement of each item on 
the respective punch lists. 

� Review the test procedures and monitor data collection procedures and operating 
and testing personnel during Plant performance testing, and review test reports 
provided by Siempelkamp Germany. 

� Upon successful testing and commissioning and achievement of substantial 
completion, verify the completion of punch list and other items required to achieve 
final completion as defined in the Siempelkamp Equipment Supply Contract.  

The responsibilities of the Technical Advisor include, but are not limited to, the following 
services: 

� If requested by the Construction Monitor, assist the Construction Monitor with the 
Construction Monitor’s review of the work in progress in the construction of the 
Plant. 

� If requested by the Construction Monitor, assist in the Construction Monitor’s 
review of any proposed modifications to the scope or costs of the Project.  

� Review the test procedures and monitor data collection procedures and plant 
operating and testing personnel during performance testing, and review and 
approve test reports provided by Siempelkamp Germany. 
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� Confirm whether the Plant has satisfied all requirements to the achievement of the 
Commercial Operations Date. 

� After the Commercial Operations Date, and following any Calculation Period in 
which the Borrower’s Historic Debt Service Coverage Ratio is 1.15 or less, approve 
or reject any Operating Budget proposed by the Borrower. 

� Advise the Bond Trustee and the Bondholders regarding, and in some cases have 
approval rights over, certain modifications and replacements of Material Contracts. 

� After the occurrence of Plant Acceptance, advise the Borrower, the Bond Trustee, 
and the Collateral Agent on a variety of matters, including whether proposed 
alterations of the Plant are technically and commercially viable. 

� In the case of a casualty or condemnation of the Plant resulting in insurance 
proceeds or condemnation awards in excess of $10 million, certify to the Collateral 
Agent that rebuilding the Plant is commercially feasible and, if so, verifying 
requisitions of any proceeds held by the Collateral Agent for expenditures of the 
restoration of the Plant. 

SVC has prepared a report titled Report to Bond Holders Process Design Changes to the 
CalPlant Rice Straw MDF Project Since Financial Close, dated July 4, 2019 (the “SVC Report”). 
The SVC Report provides an outline of the major design changes, the reason for making the 
changes and the related benefits of those changes.  The SVC Report is included in this Limited 
Offering Memorandum as APPENDIX M and should be read in its entirety.   

Contingent Financial Resources.  Following the sale of the 2019 Subordinate Bonds, the 
Borrower estimates that it will have approximately $33 million of contingency funds to fund 
potential overruns in costs of the Project. 

Plant Operation, Staffing and Maintenance  

The management team of the Borrower will manage the Plant and oversee planning and 
performance in all areas, including: safety, environmental compliance, forecasting and budgeting, 
production, quality, process control, maintenance and administration of personnel.   

The process within the Plant will be highly automated, and controlled with sophisticated 
metering and process measuring devices and custom software.  The Borrower will operate the 
Plant with an anticipated staff of 115 employees, plus 4 seasonal straw-handling employees during 
the harvest season.  The Plant will operate most efficiently when continuously manufacturing MDF 
and run 24 hours a day every day of the year, except for approximately 12 days per year for 
scheduled maintenance shutdowns. 

The Borrower expects to produce MDF at a level of 140 MMsf ¾” per year by the end of 
the second year of the Plant’s operation.  The Borrower expects that it will experience an annual 
increase in production over the next two years to reach the production of MDF of 160 MMsf ¾” 
per year by the end of the fourth year of the Plant’s operation from operating efficiencies and faster 
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cure rates based on new or modified resin formulations.  While it is possible that production will 
increase in subsequent years, the Borrower does not count on such increases, and no increases after 
reaching an annualized potential production of 160 MMsf ¾” are assumed in the Financial Model 
attached hereto as “APPENDIX G—PRO FORMA FINANCIAL INFORMATION.”  Siempelkamp 
Germany has expressed a concern that the Borrower’s Plant may have a maximum output that does 
not exceed 140 MMsf¾” per year. 

Maintenance of the process equipment will be carried out by a maintenance superintendent, 
a maintenance manager, and a staff of 22 employees, using spare parts delivered by Siempelkamp 
Germany under the Siempelkamp Equipment Supply Contract.  Siempelkamp Germany will 
provide ongoing maintenance assistance through a system that uses software for the organization 
and optimization of the maintenance of the process equipment.  The Borrower will purchase most 
of the other spare parts from local vendors, except for proprietary components of the process 
equipment which the Borrower will purchase directly from Siempelkamp Germany.  In the 
Financial Model described under the caption “The Project—Financing Projections” and attached 
hereto as Appendix G the Borrower has budgeted approximately $8.6 million annually in expenses 
for maintenance of the process equipment. 

For a discussion of some of the risks associated with operation of the Plant, see 
“INVESTMENT CONSIDERATIONS AND RISK FACTORS.” 

Financial Projections 

The Borrower’s financial model (the “Financial Model”) is included in the pro forma 
financial information in APPENDIX G.  The Financial Model uses data that contains forward-
looking statements about the business and prospects of the Borrower and the Plant.  The forward 
looking statements made in the Financial Model are based on the Borrower’s assumptions and 
expectations.  Actual results may differ, materially and negatively, from those forecast; 
accordingly, no assurances are given, and no representations are made, that any of the assumptions 
are correct, that the projections contained in the Financial Model will be achieved, or that the 
forward-looking statements will correspond to actual results.  See “FORWARD-LOOKING 

STATEMENTS” and “INVESTMENT CONSIDERATIONS AND RISK FACTORS” herein.  

PRINCIPAL PROJECT AGREEMENTS

Equipment Supply Agreements 

The following is a summary of certain provisions of the Siempelkamp Equipment Supply 
Contract and the Additional Supply Agreement.  This summary does not purport to be 
comprehensive or definitive and is qualified by reference to and is subject to the provisions of the 
Siempelkamp Equipment Supply Contract or the Additional Supply Agreement. 

Siempelkamp Germany will furnish the process equipment for the entire MDF production 
line, including (a) rice straw preparation and rice straw fiber preparation; (b) resin blending and 
drying; (c) forming and pressing; and (d) finishing of the MDF panels.  Siempelkamp Germany’s 
personnel will supervise the installation, startup, process and product optimization and 
performance tests.  All of the Siempelkamp Equipment has been delivered to the Site. 
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The base contract price (the “Siempelkamp Contract Price”) is a lump sum amount of 
$89,178,554.  The Siempelkamp Contract Price includes $84,138,178 for the Siempelkamp 
Equipment (the “Siempelkamp Equipment Price”), $1,151,128 for spare parts, and $3,889,248 for 
Siempelkamp Germany’s management and supervisory services at the Plant.  The Siempelkamp 
Contract Price includes an allowance for third-party transportation costs and will be adjusted for 
actual third-party transportation costs incurred by Siempelkamp Germany.  If transportation costs 
are more than the allowance, then the Borrower will pay for the difference.  If transportation costs 
are less than the allowance, the Siempelkamp Contract Price will be adjusted downward 
accordingly.  The Borrower is obligated to pay certain taxes that may be imposed on Siempelkamp 
Germany or its employees or subcontractors in connection with Siempelkamp Germany’s 
performance of its obligations under the Siempelkamp Equipment Supply Contract.  Provision for 
such taxes has been made in the Borrower’s budget for constructing the Plant.  Payment of the 
Siempelkamp Contract Price will be made in installments upon the satisfaction of certain 
milestones, including commencement of construction, completion of the Siempelkamp Equipment 
layout, procurement of the Siempelkamp Equipment, delivery of the Siempelkamp Equipment, 
production of the First Board or deemed First Board and Plant Acceptance or deemed Plant 
Acceptance, as set forth more fully in the Siempelkamp Equipment Supply Contract.  
Siempelkamp Germany has granted the Borrower a perpetual, non-exclusive, royalty-free right to 
use any intellectual property rights related to the Siempelkamp Equipment.   

Siempelkamp Germany is also required to meet production output and quality guarantees 
and a glue/resin consumption guarantee, as set forth more fully in the Siempelkamp Equipment 
Supply Contract.  If such guarantees are not met, Siempelkamp Germany will owe liquidated 
damages. Siempelkamp Germany’s aggregate liquidated damages for failing to meet the 
performance guarantees are 15% of the Siempelkamp Equipment Price.  If Siempelkamp Germany 
does not meet 85% of the production output guarantee, then, under the circumstances described in 
the Siempelkamp Equipment Supply Contract, the Borrower can require Siempelkamp Germany 
to remove the equipment and reimburse the Borrower for 100% of the Siempelkamp Contract 
Price. 

In addition to the Siempelkamp Equipment Supply Contract, Siempelkamp Germany has 
also entered into the Additional Supply Agreement with the Borrower. Under the Additional 
Supply Agreement, Siempelkamp Germany will supply certain additional equipment and materials 
that are relevant to the installation work that Siempelkamp USA will perform, and that the 
Borrower and Siempelkamp Germany have jointly determined can be provided by Siempelkamp 
Germany from Europe at less cost than had the Borrower procured them directly. 

The base price for the Additional Supply Agreement is a lump-sum amount of $23,380,250, 
subject to adjustment for delay in issuance of notice to proceed and for increased transportation 
costs.  The Additional Supply Agreement contract price assumes an allowance of $2,299,248 for 
third-party transportation costs, and $456,200 for Siempelkamp Germany’s purchase of 250 
shipping containers, but the Borrower has agreed to compensate Siempelkamp Germany for all of 
its third-party transportation costs, including shipping containers, plus a 7% freight and insurance 
handling fee. If Siempelkamp Germany’s costs for third-party transportation or shipping 
containers exceed these allowance estimates, Siempelkamp Germany would be entitled to 
compensation for its actual excess costs. If Siempelkamp Germany’s actual costs plus the handling 
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fee are less than the allowance, Siempelkamp Germany would be required to reimburse the 
Borrower for the difference. 

If Siempelkamp Germany does not deliver the equipment supplied under the Additional 
Supply Agreement by the applicable dates set forth in the Additional Supply Agreement, then 
Siempelkamp Germany will pay liquidated damages to the Borrower in an amount equal to 0.5% 
of the portion of the contract price allocable to the delayed part.  However, Siempelkamp 
Germany’s aggregate liability for all delay liquidated damages under the Additional Supply 
Agreement will not exceed $2,338,025. 

Installation Contract 

The following is a summary of certain provisions of the Installation Contract.  This 
summary does not purport to be comprehensive or definitive and is qualified by reference to and 
is subject to the provisions of the Installation Contract. 

Under the Installation Contract, Siempelkamp USA will install certain processing 
equipment delivered by Siempelkamp Germany under the Siempelkamp Equipment Supply 
Contract. Siempelkamp USA will install all of the process equipment in the main production 
building, including most of the ducting in the production building. 

The base price for the Installation Contract is a lump-sum amount of $16,124,310. If the 
cost of compensation for Siempelkamp USA’s or its subcontractors’ personnel increases by more 
than 5% from the prevailing wages as of the Installation Contract’s effective date, as measured by 
any change in the Bureau of Labor Statistics Employment Cost Index for compensation costs for 
construction workers in the United States, Siempelkamp USA will be entitled to a contract price 
increase for Siempelkamp USA’s documented increased costs as a result of such wage increases. 
Likewise, if the cost of the lifting and handling equipment for which Siempelkamp USA is 
responsible increase by more than 5% from the costs as of the effective date of the Installation 
Contract, Siempelkamp USA will be entitled to a contract price increase for such equipment cost 
increase. 

Casey Contract 

The following is a summary of certain provisions of the Casey Contract.  This summary 
does not purport to be comprehensive or definitive and is qualified by reference to and is subject 
to the provisions of the Casey Contract. 

Casey was responsible for the following general categories of work, which work has been 
completed in all material respects:  site work; underground utilities work; concrete work for the 
foundations and slabs for the process equipment and the buildings; and erection and installation of 
the straw preparation building and the MDF production building. 

Casey’s contract price is a lump-sum amount of $43,459,391, all but $188,304 of which 
has been paid. 
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Phoenix Contract 

The following is a summary of certain provisions of the Phoenix Contract.  This summary 
does not purport to be comprehensive or definitive and is qualified by reference to and is subject 
to the provisions of the Phoenix Contract. 

Under the Phoenix Contract, Phoenix agreed to perform the majority of the mechanical 
installation work at the Plant, including structural steel erection, and installation and erection of 
equipment and piping that is not otherwise being carried out by Siempelkamp USA pursuant to 
the Installation Contract. Phoenix’s work will be performed under Siempelkamp Germany’s 
supervision. The price for the Phoenix Contract is a lump-sum amount of $22,323,208. 

ILB Contract 

The following is a summary of certain provisions of the ILB Contract.  This summary does 
not purport to be comprehensive or definitive and is qualified by reference to and is subject to the 
provisions of the ILB Contract. 

Under the ILB Contract, ILB agreed to perform all electrical work for the portion of the 
Plant outside of the production building, other than underground utilities work, which is in Casey’s 
scope. This will entail electrical connection of equipment not specifically related to the main 
process equipment, such as the heating plant, truck loading and unloading facilities, and material 
handling equipment, as well as the transmission and distribution of power throughout the Plant 
site. ILB’s work will be performed under Siempelkamp Germany’s supervision. The price for the 
ILB Contract is a lump-sum amount of $13,828,424.   

Certain Change Orders 

In the ordinary course of administering the Additional Supply Agreement and the ILB 
Contract, a number of change orders have been agreed upon and will be entered into, none of 
which individually is material, for the purpose of removing from the scope of the Additional 
Supply Agreement certain items that were more cost effectively and timely sourced locally (rather 
than overseas by Siempelkamp Germany) and adding them to the scope of the ILB Contract.  These 
have added approximately $1.6 million to the cost of the ILB Contract and are expected by the 
Borrower to reduce the price of the Additional Supply Agreement, although the amount of the 
reduction has not been finally agreed with Siempelkamp.  Similarly, a number of such reduction 
in scope change orders were entered into under the Phoenix Contract and instead made the subject 
of separate contracts with third parties, and in most cases with a third party that is also a 
subcontractor to Phoenix.  These have reduced the price of the Phoenix contract by approximately 
$1 million, with the new contracts being in approximately the same aggregate amount. 

Rice Straw Supply Contracts 

The Borrower has secured fixed-price, rice straw supply contracts with six local and 
regional baling and transportation companies (all of which expire in 2034, for a maximum of 
approximately 140%, of the Plant’s anticipated maximum annual rice straw needs (roughly 
300,000 tons at 160 MMsf ¾” basis)).  The six contracts are substantially similar.  The terms of 
the contracts include: 
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� The Borrower to pay a fixed price of $45 per ton for rice straw delivered to the 
Plant, with surcharges if the cost of diesel fuel rises above $2 per gallon.  The diesel 
surcharge is capped at one gallon of diesel fuel for every one ton of rice straw 
delivered pursuant to the agreement. 

� Rice straw supplied to the Borrower must meet quality requirements related to bale 
size and weight, maximum amount of contaminants, and moisture content, in order 
to conform to the raw material quality requirements under the Siempelkamp 
Equipment Supply Contract. 

� The baling companies are required to arrange access to fields, bale the rice straw, 
and transport the bales to the Plant. 

� Each baling company is responsible for providing all equipment, supplies, and 
transportation necessary to deliver its annual supply commitments to the Plant. 

Each baling company will annually provide assurance to the Borrower that it has access to 
the required acreage for such year’s harvest.  On or before May 1st of each year, the Borrower will 
specify the tonnage of rice straw needed from each baling company for the following autumn rice 
harvest season.  For the 2019 harvest, the Borrower has ordered an aggregate of 115,000 tons of 
rice straw, but the Borrower will not have an immediate need for the full quantity of rice straw, 
and for budgetary reasons may reduce the tonnage requested.  See “THE PROJECT – Source of 
Feedstock.” 

Resin Supply Contract 

The Borrower has entered into a resin supply contract with Huntsman which guarantees 
annual supply of up to approximately 17 million pounds of polymeric MDI, or, at Huntsman’s 
option, not more than 120% of the average monthly purchase quantity since the inception of the 
supply contract.  The Huntsman resin supply contract expires on December 31, 2019 but is 
automatically renewed for successive calendar year periods unless notice of non-renewal is 
delivered by either the Borrower or Huntsman on or before September 30 of the calendar year prior 
to the year of the renewal term. 

Columbia Forest Products, Inc. and the CFP Agreement 

The Borrower and CFP have entered into a 22-year agreement (the “CFP Agreement”) 
under which CFP (a) will market and sell the Borrower’s MDF production, and (b) has agreed to 
purchase from the Borrower or otherwise arrange for the sale by the Borrower, during each contract 
year, beginning on the date of the first anticipated shipment of MDF to CFP, of no less than the 
Guaranteed Annual Amount.  The “Guaranteed Annual Amount” means, for the first contract year, 
111 MMsf of MDF (converted to a ¾ inch thickness basis); for the second contract year, 120 MMsf 
of MDF (converted to a ¾ inch thickness basis); and for subsequent contract years, the actual 
production of MDF at the Plant up to a maximum of 140 MMsf of MDF (converted to a ¾ inch 
thickness basis) per year.  The Borrower expects the first contract year to be 2020.  For the first 
two contract years, if actual production of MDF at the Plant is, respectively, less than 111 MMsf 
(converted to a ¾ inch thickness basis) and 120 MMsf (converted to a ¾ inch thickness basis), the 
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Guaranteed Annual Amount for those years will be adjusted downward proportionately to equal 
the actual production of MDF (converted to a ¾ inch thickness basis) at the Plant. 

The CFP Agreement also requires that CFP use commercially reasonable efforts to 
purchase, or arrange for the sale of, 1/12 of the Guaranteed Annual Amount each month, so that 
the Borrower’s cash flow and production requirements during the year would be relatively 
uniform.  However, this is not an absolute obligation of CFP, and CFP could meet its obligation 
to purchase, or arrange for the sale of, the Guaranteed Annual Amount through larger purchases 
at irregular intervals.  If a large percentage of the Guaranteed Annual Amount is purchased or sold 
late in the year, the Borrower could experience limited cash flows early in the year, negatively 
affecting the Borrower’s financial condition. 

Other than the first contract year, in which CFP will receive a 10% discount on purchases 
for CFP’s internal uses only, all purchases by CFP under the CFP Agreement will be at market 
prices.  However, the CFP Agreement provides that at least 85% of the purchases of MDF are 
required to be at least at the Minimum Selling Price, which is equal to a weighted average price of 
$504.00 per 1,000 square feet of MDF (converted to a ¾ inch thickness basis), plus actual 
transportation costs to deliver such purchased MDF.  The Minimum Selling Price is substantially 
lower than the prices at which the Borrower expects that its MDF will be sold to customers.  In 
comparison, the current average production costs for Western U.S. MDF manufacturers (as 
calculated by RISI) is $555 per 1,000 square feet of MDF (converted to a ¾ inch thickness basis).  
Based on the current Western U.S. average sale price for ¾ inch MDF of $625 per 1,000 square 
feet (as calculated by the Borrower from weekly data for 2019 compiled from Random Lengths 
price publications), a plant with a product mix weighted toward thin board (as the Borrower 
expects the Plant to be) would have an average selling price, as assumed in the Financial Model 
set forth in Appendix G of approximately $1,000 per 1,000 square feet of MDF (converted to a ¾ 
inch thickness basis).  If the monthly average selling price during a calendar month is less than the 
Minimum Selling Price, CFP will pay to the Borrower, either in cash, or as an offset against the 
next portion of the sales commission fees due and owing to CFP, as mutually agreed upon by the 
parties, an amount sufficient so that the average selling price for 85% of such sales for such 
calendar month is equal to the Minimum Selling Price (“Price Makeup Amount”). 

If the monthly average selling price during a calendar month is greater than the Minimum 
Selling Price, the Borrower will provide to CFP an overpayment credit reflecting 85% of the 
difference (the “Overpayment Credit Amount”).  The Overpayment Credit Amount: (a) may only 
be used by CFP if it has paid Price Makeup Amounts to the Borrower within 12 calendar months 
preceding the calendar month for which the Overpayment Credit Amount is credited, and only to 
the extent the Price Makeup Amount is paid by CFP to the Borrower for calendar months in the 
12-calendar-month period; (b) may only be used by CFP as a credit to offset any invoices payable 
by CFP to the Borrower; and (c) may not be used if the result is that, after the use of the 
Overpayment Credit Amount, the Minimum Selling Price is not met for the calendar month in 
which it is used (for the purpose of determining which, the use of any Overpayment Credit Amount 
for invoices due from CFP for sales in any calendar month shall be treated as discounts to the 
selling price payable by CFP for those invoices). 

The Borrower has the right to elect to accrue the sales commission fees for a particular 
period (net of that period’s actual incremental and out of pocket expenses incurred by CFP to 
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comply with its obligations under the CFP Agreement) if there is insufficient cash flow available 
(after all reserves required to be set aside under the terms of the Collateral Agency Agreement and 
the Indenture) to make these payments in the Borrower’s commercially reasonable discretion in 
such amounts as will avoid any default under the Indenture, the Loan Agreement, or the Senior 
Bond Documents.  Any such accrued sales commission fees will be paid out from future excess 
funds generated by the Borrower (in excess of all reserves required to be set aside under the terms 
of the Collateral Agency Agreement and the Indenture) and only in such amounts as will not cause 
a default under the Indenture, the Loan Agreement, or the Senior Bond Documents. 

For discussion of risks associated with the CFP Agreement, see “INVESTMENT 

CONSIDERATIONS AND RISK FACTORS—Market for MDF.”   

OWNERSHIP AND GOVERNANCE OF THE BORROWER

Ownership 

The Borrower is a wholly owned subsidiary of Holdco.  The equity owners of Holdco 
include, among others, Occator (an affiliate of Teachers Insurance and Annuity Association of 
America, known as TIAA), CalAg (the original developer of the Project), CFP, and Siempelkamp 
Germany. 

CalPlant I Holdco, LLC Governance 

Holdco is governed by a board of directors (the “Board”).  The Board consists of up to 
seven members — up to five appointed by certain of the members, and, if the number of directors 
would otherwise be even, one independent director, who is appointed by the affirmative vote of 
the other members of the Board. 

The Board manages, operates and controls the business and affairs of Holdco and has the 
full and complete power, authority and discretion to act for and in the name of Holdco and the 
Borrower, subject only to certain decisions that require the approval of the holders of membership 
interests in Holdco.   

Holdco is the sole member of the Borrower and directs all of the business and affairs of the 
Borrower by the governance mechanisms at Holdco. 

Borrower Management Team 

Jerry Uhland, Chief Executive Officer.  Mr. Uhland is the Chief Executive Officer 
(“CEO”) of the Borrower.  As the CEO, Mr. Uhland has, among other things, general charge of 
the business affairs and property of the Borrower and control over its officers, agents, and 
employees.  The CEO reports to the Board. 

Mr. Uhland has been involved in the California rice industry for over 40 years, and for the 
last 20 years, has been the primary proponent of the Project.  His responsibilities in that role 
involve developing process technology, fiber science, negotiating agreements, capital 
requirements, creating sales and marketing plans, financial modeling, and obtaining the Patent.  
Mr. Uhland holds a B.S. in Agricultural Science from California State University, Chico. 
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Chris Motley, Chief Financial Officer.  Mr. Motley is the Chief Financial Officer (“CFO”) 
of the Borrower.  As CFO, he is, among other things, responsible for managing and supervising, 
and has responsibility for the day-to-day operation of, the audit, finance, treasury and accounting 
functions of the Borrower, including financial controls.  The CFO reports directly to the CEO.  

Mr. Motley has over 30 years’ experience in accounting and finance.  He became an 
investor in CalAg in 2001 and CalAg’s Chief Financial Officer in 2006.  Mr. Motley holds a B.A. 
from Stanford University and an M.B.A. in accounting and finance from Columbia University 
Graduate School of Business.    

Francis Eck, Vice President of Operations.  Mr. Eck is Chief Operations Officer of the 
Borrower.  As Chief Operations Officer, he is responsible, among other things, for managing the 
Borrower’s operations by (a) developing, directing and coordinating activities relevant to goals, 
objectives, strategic plans, compliance and policies, (b) implementing programs to ensure 
attainment of business plan for growth and profit while providing direction and structure for the 
Borrower, (c) overseeing development and implementation of quality assurance standards, 
policies, processes, and controls, methods for inspection, testing, sampling, training and 
procedures, and (d) directing all of the Borrower’s manufacturing operations.  The Chief 
Operations Officer reports directly to the CEO.  

Mr. Eck has over 40 years’ experience in the forest and wood products industry and was 
most recently the Vice President & General Manager of the Plywood Group for Hood Industries.  
Mr. Eck employs a unique, proven and successful continuous improvement process in his area of 
specialization and has shown hands-on leadership rejuvenating “name plate” businesses in the 
forest and wood products industry.  He holds an M.B.A. from the University of Oregon and a B.S. 
in Forest Management from Iowa State University.

Les Younie, Vice President of Manufacturing and Engineering.  Mr. Younie is the Vice 
President of Manufacturing and Engineering of the Borrower.  As Vice President of Manufacturing 
and Engineering, he is, among other things, responsible for (a) managing utilization of process 
equipment, facilities, and personnel to obtain maximum efficiency and meet production and 
performance objectives, (b) overseeing significant projects while maintaining authority over 
budget and scheduling, (c) directing engineering to ensure products meet quality and sales 
objectives while maintaining economical production methods, and (d) evaluating production 
capabilities, recommending improvements, approving cost estimates and proposals.  The Vice 
President of Manufacturing and Engineering reports directly to the CEO. 

Mr. Younie joined CalAg in 2001 and has over 30 years’ experience in operations, 
maintenance and engineering of forest products industry and composite panel plants.  Mr. Younie 
has worked closely with Siempelkamp Germany and the other Material Companies to integrate 
their execution assumptions and their contractual guarantees into the overall Plant.  He worked for 
Louisiana-Pacific for 22 years, where he played a key management role overseeing the operation 
and maintenance of six composite panel plants, including MDF plants.  Mr. Younie holds an 
Associate Arts degree in Machinist Training. 

Jeffrey Scholberg, Vice President of Finance.  Mr. Scholberg brings 25 years of industrial 
product manufacturing experience from the Forest Products and Packaging industries where he 
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has held both financial/accounting and operations management positions.  Most recently, Mr. 
Scholberg served as General Manager for Pactiv, LLC in Red Bluff, CA, overseeing the daily 
operations of a paper products facility.  Mr. Scholberg has worked for several other major 
successful manufacturing companies such as Roseburg Forest Products, Olympic Panel Products, 
Sierra Pacific Industries, Georgia-Pacific, and LP Corporation where he has gained valuable 
experience in a multitude of product lines (lumber, veneer, plywood, I-joists/laminated veneer 
lumber, particleboard, MDF & hardboard) as well as hands-on experience in co-generation and 
energy management. 

Elizabeth Whalen, Director of Marketing.  Ms. Whalen is the Director of Marketing of 
the Borrower.  As Director of Marketing, she will be, among other things, responsible for brand 
strategy development, brand management, public relations, and marketing communications 
(including advertising and promotions).    The Director of Marketing will report directly to the 
CEO. 

Prior to formally joining the CalAg team in 2017, Ms. Whalen worked at CFP for 9 years; 
first at their advertising agency, then as their head of brand strategy, and finally as director of 
corporate sustainability.  She launched CFP’s internationally recognized green brands, including 
their award-winning PureBond® formaldehyde-free resin system innovation, and directed their 
company-wide sustainability strategy.  Ms. Whalen has a B.A. from the School of Journalism & 
Communications at the University of Oregon and an M.B.A. in Sustainable Business from the 
Bainbridge Graduate Institute. 

Gerina Freeman, Director of Sales.  Ms. Freeman is the Director of Sales of the Borrower.  
As Director of Sales, she will be, among other things, responsible for managing the implementation 
and execution of the CFP Agreement, manage the tactical activities of pricing, order acceptance 
and entry, production scheduling (in part), inventory policies (in part), and customer service for 
the Borrower in collaboration with the CFP MDF Sales Director. 

Ms. Freeman has over 30 years of experience developing, managing and expanding MDF 
sales in the Western U.S.  From 2010 – 2017, Ms. Freeman was the Technical Sales Representative 
for Plum Creek Timber Company, where she managed all aspects of MDF sales in 13 western 
states, Mexico and Canada.  Most recently, she was the Regional Sales Manager for Arauco, where 
she managed all aspects of MDF, Particleboard, and thermally fused laminates (TFL) in California, 
Nevada, Utah and Colorado.  The Director of Sales will report directly to the COO.  

Don Albright, Vice President of People Operations.  Mr. Albright brings 27 years of 
experience leading the people function for privately held businesses, with annual revenues ranging 
from $40 million to $200 million, in the industries of agribusiness, food processing, 
manufacturing, aviation, and hospitality.  Mr. Albright’s career focus has been developing people 
operations (human resources) for companies experiencing rapid expansion or in need of turning 
around ineffective people operations.  Mr. Albright is a Senior Certified Professional through the 
Society of Human Resources Management. 
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PLAN OF FINANCING

Estimated Sources and Uses 

Estimated sources and uses of funds to complete the Project are expected to be as follows 
(more detail may be found in the Borrower’s Financial Model attached hereto as “APPENDIX G—
PRO FORMA FINANCIAL INFORMATION”).  The estimated sources and uses table below was 
updated to reflect the final pricing of the 2019 Subordinate Bonds.

Estimated Sources and Uses of Funds for Plant Construction Costs 

Sources of Funds $mm % Uses  of Funds 

Cash Equity Cash Expenditures 

Cash Equity Funded by 31 July 2019 $126.7  28.0% Process Equipment $89.3 

Additional SICO Equity Funds      
   Committed(1) $1.4  0.3% Balance of Plant Construction Costs $159.1 

Total Cash Equity $128.1  28.3% Other Capitalized Costs(2) $20.2 

Deposit to Debt Service Reserves 2017 Senior Bonds $21.5 

Debt Deposit to Capitalized Interest 2017 Senior Bonds $36.2 

Senior Bonds $228.2  50.4% Deposit to Debt Service Reserves 2019 Subordinate Bonds $2.8 

2019 Subordinate Bonds $73.7  16.3% Deposit to Capitalized Interest Account, 

Total Debt $301.9  66.7% 2019 Subordinate Bonds $7.3 

Raw Material Purchases(3) $13.8 

Costs Associated with Retirement of Mezzanine Debt $17.7 

Total Cash Sources $429.9  95.0% Transaction & Startup Costs, Net of Interest Income(4) $28.5 

Total Cash Expenditures $396.3 

Predevelopment equity $22.6  5.0% Owner Contingency $33.7 

Development Costs $22.6 

Total Sources $452.5 100.0% Total Uses $452.5 

(1) Siempelkamp is contractually obligated to invest $5 million in 
Borrower equity; equity contributions are made pro-rata with 
payments made by Borrower on the equipment supply contract.   As 
of July 25, 2019, approximately $3.64 million of such equity 
contributions have been made. 

(2) Includes payroll expenses during construction, insurance premiums, 
costs of construction management firm, post-June 2017 legal fees, 
construction equipment rental costs, and other items. 

(3) Costs of straw purchases from 2017 and 2018 harvests, and estimated 
costs of straw purchases from 2019 harvest. 

(4) Includes original issue discount on and costs of issuance of the Senior 
Bonds and the 2019 Subordinate Bonds. 

The table above is based on the Borrower’s estimated construction schedule and 
consequent estimates of production and sales of MDF.  As discussed above (see “PROJECT 

CONSTRUCTION STATUS – Construction Schedule”) there is uncertainty about whether the 
Borrower’s estimates can be achieved.  If, as Siempelkamp Germany believes, it will take as much 
as seven additional months beyond the Borrower’s estimates to achieve the completion of the 
Plant, Plant Acceptance and the Commercial Operations Date, the Borrower estimates that it will 
nevertheless have sufficient financial resources to pay all of its operating expenses, feedstock 
expenses, and obligations under the Senior Bonds until at least January 1, 2021, and would then 
have a cash balance of approximately $2 million.  Interest on the 2019 Subordinate Bonds will be 
capitalized through December 1, 2020.  See “FLOW OF FUNDS FOR THE 2019 SUBORDINATE BONDS

– Capitalized Interest Account.” 
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Recapitalization of the Project 

The Borrower is planning to issue the 2019 Subordinate Bonds to replace a mezzanine loan 
facility (the “Mezzanine Facility”) between the Borrower’s parent entity, Holdco, and Not Wood 
LLC, and to finance other Project Costs.  The Collateral Agency Agreement will create a new 
account, the Subordinate Bond Proceeds Account, into which the Borrower will deposit the 
proceeds of the 2019 Subordinate Bonds (less proceeds used to pay Costs of Issuance of the 2019 
Subordinate Bonds and to fund the Capitalized Interest Account and Reserve Fund for the 2019 
Subordinate Bonds).  Contemporaneously with the issuance of the 2019 Subordinate Bonds, 
Holdco will retire the Mezzanine Facility with the net proceeds of the Mezzanine Facility currently 
held by Holdco and other funds available to Holdco, including the additional equity described 
below.  Amounts in the Subordinate Bond Proceeds Account under the Collateral Agency 
Agreement will be available to pay the Project Costs that the remaining net proceeds of the 
Mezzanine Facility would have paid.  Among other costs, the Project Costs include approximately 
$8.48 million of payments that will become due to Siempelkamp Germany under the Siempelkamp 
Equipment Supply Contract, which payments had been contractually deferred in connection with 
the Mezzanine Facility.   

In addition to the issuance of the 2019 Subordinate Bonds, Holdco is currently in the 
process of securing additional equity from its investors.  Holdco has secured approximately $15 
million of additional equity from and after June 17, 2019 and expects that it will secure at least an 
aggregate of $20 million in equity from and after June 17, 2019, but neither the Borrower nor 
Holdco can provide any assurance that additional equity in excess of $20 million will be secured.  
Holdco expects that, in addition to the currently remaining net proceeds of the Mezzanine Facility, 
much of the additional equity will be used to retire the Mezzanine Facility.  To the extent that, 
after application of the remaining net proceeds of the Mezzanine Facility, the additional equity 
exceeds the amount necessary to retire the Mezzanine Facility, the Borrower anticipates that 
Holdco will deposit any excess additional equity received by Holdco prior to the Delivery Date in 
the Borrower Funds Account maintained by the Collateral Agent.  

[Remainder of page intentionally left blank] 
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Changes in Project Capitalization 

The following table sets forth the Borrower’s capitalization of the Project as of the financial 
close of the Senior Bonds on June 14, 2017, the changes that occurred in the Borrower’s 
capitalization of the Project as a result of the Mezzanine Facility on December 20, 2018 and the 
changes that the Borrower expects to occur in its capitalization contemporaneously with the 
issuance of the 2019 Subordinate Bonds.  The following table was updated to reflect the final 
pricing of the 2019 Subordinate Bonds.  

Consolidated Changes to Project Capitalization 
(In Thousands)

Senior Bonds 
Financial 

Close 

Changes at 
Mezzanine 

Facility 
Close(3)

Expected Changes 
as of 2019 

Subordinate 
Bonds(4) Total $ Total % 

Capital Available as Equity to CalPlant I, LLC 
Predevelopment Equity $22,570  - - $22,570 5.1% 
Cash Equity 82,500  15,761  20,000 118,261 27.0% 
SICO Equity Funds Committed (1) 5,000  - - 5,000 1.1% 
Contingent Equity Funds Committed (2) 4,800  - - 4,800 1.1% 
Mezzanine Debt at CalPlant I Holdco, LLC - 35,000  (35,000) - - 
Repurchase of Mezzanine Equity Interests - - (14,066) (14,066) (3.2)% 

Total Funding from Equity Capital $114,870  $50,761  ($29,066) $136,565 31.1% 

Debt Capital  
Senior Bonds 228,165  - - 228,165 52.0% 
2019 Subordinate Bonds - - 73,685 73,685 16.8% 

Total Funding from Debt Capital $228,165  - $73,685 $301,850 68.9% 

Total Project Capitalization $343,035  $50,761  $44,619 $438,415 100.0% 

___________________________________ 
(1) Siempelkamp is contractually obligated to invest $5 million in Borrower equity; equity contributions are made pro-rata with payments made by 

Borrower on the equipment supply contract.   As of July 25, 2019, approximately $3.64 million of such equity contributions have been made. 
(2) Occator/TIAA was contractually obligated to invest an additional $4.8 million in Borrower equity.  Holdco made a call on this contingent 

equity, which was funded in full on June 20, 2019. 
(3) In addition to the $13.5 million equity raised in accordance with the requirements of the Mezzanine Facility, Holdco raised an additional $2.261 

million of equity, net of fees. 
(4) Figures in this column represent the estimated impact on Project capitalization if the Authority issues the 2019 Subordinate Bonds.   The 

Borrower has made a number of assumptions upon which these figures are based, including that the 2019 Subordinate Bonds are issued not 
later than August 7, 2019.

Subordinate Bond Proceeds Account 

The Collateral Agent will maintain the Subordinate Bond Proceeds Account for the net 
proceeds of the sale of the 2019 Subordinate Bonds as provided in the Collateral Agency 
Agreement.  On the date of issuance of the 2019 Subordinate Bonds (the “Delivery Date”) (and on 
any date thereafter and before the Commercial Operations Date on which Additional Bonds are 
sold by the Authority under the terms of the Indenture), the Bond Trustee shall deposit or cause to 
be deposited in the Subordinate Bond Proceeds Account the net proceeds of the sale of the 2019 
Subordinate Bonds, after deducting from the gross proceeds from such sale received by the Bond 
Trustee from the Authority any amounts required under the terms of the Indenture (i) to be held 
by the Bond Trustee to pay interest or as reserves for debt service and (ii) any amount required to 
be paid or held by the Bond Trustee to pay costs of issuance of the 2019 Subordinate Bonds, 
provided that the amount deposited by the Bond Trustee to the Subordinate Bond Proceeds 



34 

Account on the Delivery Date shall in any event be not less than $58,562,597.98.  From and after 
the Delivery Date, the Bond Trustee shall cause such other amounts to be deposited in the 
Subordinate Bond Proceeds Account when and as required by the Indenture. 

The Collateral Agent shall cause the amounts from time to time on deposit in the 
Subordinate Bond Proceeds Account to be paid for Project Costs which are costs of the Tax-
Exempt Project to or at the direction of the Borrower.  Before each disbursement from the 
Subordinate Bond Proceeds Account, the Borrower shall request disbursements of such funds by 
delivering to the Collateral Agent (with copies to the Debt Representatives), not later than the fifth 
Business Day prior to the proposed date of disbursement (except any disbursement requested on 
the Delivery Date), a requisition (a “Subordinate Bond Funds Requisition”) signed by an 
Authorized Representative of the Borrower in the as applicable form provided in the Collateral 
Agency Agreement, and, with respect to each Subordinate Bond Funds Requisition prior to Plant 
Acceptance, a certification by the Construction Monitor in the applicable form. 

If the Collateral Agent receives a completed Unconditional Subordinate Bond Funds 
Requisition (except in the case of any Unconditional Subordinate Bond Funds Requisition received 
by the Collateral Agent on the Delivery Date, which the Collateral Agent shall fund on the Delivery 
Date), the Collateral Agent shall fund such Unconditional Subordinate Bond Funds Requisition 
within five Business Days after the Collateral Agent’s receipt of the completed Unconditional 
Subordinate Bond Funds Requisition, provided that the Collateral Agent shall not honor any 
Subordinate Bond Funds Requisition if three or more Subordinate Bond Funds Requisitions 
previously have been submitted within the calendar month under the Collateral Agency 
Agreement.  If the Borrower delivers a Conditional Subordinate Bond Funds Requisition, then the 
Collateral Agent shall fund such Conditional Subordinate Bond Funds Requisition only after 
following the procedures set forth in the Senior Bond Indenture, provided that, in the case of any 
Conditional Subordinate Bond Funds Requisition that takes exception to the certification set out 
in item (4) of the text of Form of Conditional Subordinate Bond Funds Requisition, the Collateral 
Agent shall fund such Conditional Subordinate Bond Funds Requisition only after also being 
instructed to do so by the Subordinate Loan Representative.  Subject to the provisions of the 
immediately preceding sentence, the Collateral Agent may rely conclusively on, and shall be 
protected in acting upon, a completed Unconditional Subordinate Bond Funds Requisition or 
Conditional Subordinate Bond Funds Requisition as evidence of a Subordinate Bond Funds 
Requisition meeting the requirements of the Collateral Agency Agreement.  The Collateral Agent 
shall be under no duty to make any investigation or inquiry of a completed Subordinate Bond 
Funds Requisition nor review any attachments thereto nor determine whether all documentation 
required to be attached to such requisition has been received. 

After the Collateral Agent receives notice from the Borrower of the occurrence of the 
Commercial Operations Date, after payment of costs payable from the Subordinate Bond Proceeds 
Account, or provision having been made for payment of such costs not yet due, the Collateral 
Agent shall transfer any remaining balance in the Subordinate Bond Proceeds Account to the Bond 
Trustee for disposition in accordance with the terms of the Indenture. 

So long as any funds remain on deposit in the Subordinate Bond Proceeds Account, (i) the 
Collateral Agent shall observe, for the benefit of the Bondholders, the covenants of the Bond 
Trustee under the Indenture (as in effect on the Delivery Date), but only with respect to the 
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Subordinate Bond Proceeds Account, and as if the Collateral Agent were the Bond Trustee for 
such purposes and (ii) as of December 31 and June 30 of each year, commencing with June 30, 
2020, the Collateral Agent shall provide to the Authority an audit letter, which shall be received 
no later than January 15 or July 15 next following each such December 31 or June 30, as the case 
may be.   

Following the Collateral Agent’s receipt of a Notice of Default, the Collateral Agent shall, 
if and to the extent so directed by a Notice of Account Restriction, transfer sums then on deposit 
in the Subordinate Bond Proceeds Account to the Collateral Account. 

SECURITY AND SOURCES OF PAYMENT FOR THE 2019 SUBORDINATE BONDS

General 

Payment of principal of, and the premium, if any, and interest on, the 2019 Subordinate 
Bonds will be paid from payments received by the Bond Trustee from the Borrower pursuant to 
the Loan Agreement.  The 2019 Subordinate Bonds are also payable from the proceeds from the 
sale of the 2019 Subordinate Bonds on deposit in accounts established and maintained by the Bond 
Trustee under the Indenture and from any other amounts held in any fund or account under the 
Indenture (other than the Rebate Fund), including by the Reserve Fund further described herein 
under “SECURITY AND SOURCES OF PAYMENTS FOR THE 2019 SUBORDINATE BONDS – Reserve 
Fund”.   

The Authority will assign to the Bond Trustee, as security for the 2019 Subordinate Bonds, 
its entire interest in the Loan Agreement (except for certain unassigned rights which the Authority 
will retain), including its rights to the amounts payable under the Loan Agreement required from 
time to time to be deposited in the Debt Service Fund established under the Indenture.  The 
Borrower is obligated under the Loan Agreement to make payments which are sufficient to pay 
when due the principal of, and premium, if any, and interest on, the 2019 Subordinate Bonds.  The 
Borrower’s obligations to make such payments pursuant to the Loan Agreement will be absolute 
and unconditional and are not subject to any defense (other than receipt of payment by the Bond 
Trustee). 

The 2019 Subordinate Bonds also are secured by the Collateral as described below under 
“—The Collateral.” 

OTHER THAN THE COLLATERAL, THE 2019 SUBORDINATE BONDS ARE 
NOT SUPPORTED BY ANY GUARANTY OR LETTER OF CREDIT OR OTHER 
CREDIT OR LIQUIDITY ENHANCEMENT.

THE 2019 SUBORDINATE BONDS ARE LIMITED OBLIGATIONS OF THE 
AUTHORITY PAYABLE SOLELY FROM CERTAIN REVENUES, CONSISTING OF 
LOAN REPAYMENTS MADE BY THE BORROWER UNDER THE LOAN 
AGREEMENT, AND SEPARATELY SECURED BY A DEED OF TRUST LIEN ON THE 
SITE AND THE PLANT, THE MEMBERSHIP INTERESTS IN THE BORROWER AND 
AT LEAST 75% OF THE MEMBERSHIP INTERESTS IN HOLDCO AND OTHER 
COLLATERAL AS FURTHER DESCRIBED HEREIN AND SUBJECT TO THE TERMS 
OF THE COLLATERAL AGENCY AGREEMENT.   
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NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE 
STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF OR ANY 
LOCAL AGENCY IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, 
PREMIUM, IF ANY, OR INTEREST ON THE 2019 SUBORDINATE BONDS.  THE 
AUTHORITY HAS NO TAXING POWER. 

Senior Bonds 

On June 14, 2017, the Authority issued $228,165,000 aggregate principal amount of Solid 
Waste Disposal Revenue Bonds (CalPlant I Project) Series 2017 (AMT) (Green Bonds) (the 
“Senior Bonds”), pursuant to the Indenture, dated as of June 1, 2017 (the “Senior Bond 
Indenture”), by and between the Authority and UMB Bank, N.A., as trustee for the Senior Bonds.  
Currently, the full amount of the Senior Bonds remains outstanding. 

The Collateral  

The 2019 Subordinate Bonds will be secured, on a subordinate basis to the Senior Bonds, 
as provided in the Collateral Agency Agreement, by the Collateral held by the Collateral Agent in 
accordance with the terms of the Indenture, the Collateral Agency Agreement and pursuant to the 
other Collateral Instruments and the security represented by the Pledged Parent Collateral 
(collectively, the “Shared Collateral”).  The 2019 Subordinate Bonds will also be secured by a first 
priority security interest in the Pledged Investor Collateral.   

Shared Collateral 

The payment of the 2019 Subordinate Bonds will be secured, on a subordinate basis to the 
Senior Bonds, as provided in the Collateral Agency Agreement, by: 

(i) the pledge and collateral assignment of and a grant by the Borrower to the Collateral 
Agent of a security interest in and a lien on all of the Borrower’s right, title and interest in and to 
all of its assets (including, without limitation, the Site and all improvements owned by the 
Borrower and located thereon, including, once constructed, the Plant), whether now owned or in 
the future acquired, including the Borrower’s rights under any agreements to which the Borrower 
is a party and all general intangibles, instruments, equipment, goods, inventory, agreements, 
contracts, governmental approvals and proceeds of property insurance policies, all as further 
provided in the Deed of Trust and the Security Agreement; 

(ii) all funds and accounts held by, or under the control of the Collateral Agent pursuant 
to and subject to the Collateral Agency Agreement, and all funds deposited therein, including the 
Subordinate Bond Proceeds Account; and 

(iii) the pledge by Holdco to the Collateral Agent of all right, title and interest of Holdco 
in and to all of Holdco’s membership interests, securities, shares, units, options, warrants, interests, 
participations, or other equivalents, regardless of how designated, in the Borrower and all of 
Holdco’s other legal and beneficial right, all title and interest in and to the Borrower, all right, title 
and interest of Holdco in and to all present and future payments, proceeds, dividends, distributions, 
instruments, compensation, property, assets, interests and rights in respect of or in exchange for 
limited liability company interests in the Borrower, and all proceeds thereof. 
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Except that any pledged collateral shall not include any assets sold to a person (other than 
the Borrower or any of its affiliates) in compliance with the Debt Documents, any collateral as to 
which the Borrower has determined in its good faith that the collateral value is less than $50,000 
and is therefore insufficient to justify the difficulty, time or expense of obtaining a perfected 
security interest therein, and any property to the extent that such grant of a security interest is 
prohibited by a governmental authority, or requires consent not obtained of any governmental 
authority, among others, as more provided for in the Security Agreement. 

The payment of the 2019 Subordinate Bonds will also be secured, on a first lien basis, by: 

(i) certain funds and accounts held by the Bond Trustee under the Indenture, including 
a Reserve Fund and the Capitalized Interest Account; and 

(ii) the pledge by certain of the Investors (representing at least 75% of the membership 
interests in Holdco and referred to as the “Designated Investors”) to the Bond Trustee of all right, 
title and interest of the Designated Investors in and to all of the Designated Investors’ membership 
interests, securities, shares, units, options, warrants, interests, participations, or other equivalents, 
regardless of how designated, in Holdco, all of the Designated Investors’ other legal and beneficial 
right, all title and interest in and to Holdco, all right, title and interest of the Designated Investors 
in and to all present and future payments, proceeds, dividends, distributions, instruments, 
compensation, property, assets, interests and rights in respect of or in exchange for limited liability 
company interests in Holdco, and all proceeds thereof. 

The Collateral Agency Agreement 

The following description of the Collateral Agency Agreement constitutes a summary of 
selected provisions thereof and should not be considered to be a full statement of the terms of such 
document.  This description is qualified in its entirety by reference to the complete document.  A 
draft form of the Collateral Agency Agreement is attached as APPENDIX D. 

The Collateral Agent will hold, at the direction of the Indenture Trustees, for the benefit of 
the owners of the Secured Obligations, all of the Shared Collateral, in order to secure the payment 
and performance of the Secured Obligations existing at the time of execution of the Collateral 
Agency Agreement or thereafter existing, in the manner and to the extent set forth in the Collateral 
Instruments.  Pursuant to the Collateral Agency Agreement, the Collateral Agent will, as agent of 
the Indenture Trustees for the exclusive benefit of the owners of the Secured Obligations, among 
other things, (i) receive, accept, enter into, hold, maintain, administer and enforce all Collateral 
Instruments, (ii) take all lawful action and commercially reasonable actions that it may deem 
necessary or desirable to protect or preserve its interest in the Shared Collateral and such interests, 
rights, powers and remedies; and sell, assign, collect, assemble, foreclose on, institute legal 
proceedings with respect to, or otherwise exercise or enforce the rights and remedies of a secured 
party (including as a deed of trust beneficiary and insurance beneficiary or loss payee) with respect 
to, any of the Shared Collateral or any of its interests, rights, powers and remedies granted or 
available to it under, pursuant to, or in connection with, any or all of the Collateral Instruments. 

The Collateral Agent shall make withdrawals and transfers (by wire transfer or otherwise 
in the reasonable discretion of the Borrower) of amounts from the Revenue and Operating 
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Account, to the extent then available in the Revenue and Operating Account, on the dates, in the 
amounts, under the circumstances, and for the purposes and in the order of priority set forth below: 

First, with respect to any calendar month, on any Business Day from time to time as 
directed by the Borrower in an Account Transfer Certificate, but not earlier than the tenth Business 
Day before the first day of such calendar month, transfer all or any portion of the funds in the 
Revenue and Operating Account to the Local Bank Account as specified in the Account Transfer 
Certificate, provided that (a) for any calendar month the amount directed to be transferred to the 
Local Bank Account is no greater than the Operating Expenses of the Borrower for such calendar 
month, as estimated by the Borrower, and set forth in the Account Transfer Certificate, to be 
incurred or become due and payable during such calendar month, less such amounts as may at the 
time be on deposit in the Local Bank Account and not accounted for by (1) checks that have not 
yet cleared or (2) Operating Expenses incurred by the Borrower in prior periods but remaining 
unpaid, (b) for any calendar year, the Borrower shall not cause the aggregate of all amounts 
transferred in accordance with this clause First to exceed 110% of the Operating Expenses as 
shown on the Operating Budget then in effect for such calendar year, and, in the case of both 
clauses (a) and (b) of this proviso, not taking into account the Operating Expenses for the relevant 
period that are or would be funded by operation of the transfers described in clauses Second 
through Twelfth of Section 4.02 of the Collateral Agency Agreement, (c) if any funds being 
directed to be transferred to the Local Bank Account are intended to be used to pay CFP sales 
commissions under the CFP Agreement (or interest thereon, but not including CFP’s actual 
incremental and out-of-pocket expenses incurred during the relevant period in complying with its 
obligations under the CFP Agreement), the Borrower shall certify in the Account Transfer 
Certificate that all transfers described in clauses Second through Twelfth below are being funded 
in full with other transfers directed in the Account Transfer Certificate or will otherwise be made 
in full, and (d) notwithstanding the provisions of the foregoing clause (c), at any time when any 
Subordinate Loan Obligations shall remain outstanding, and if so required by the provisions of the 
Subordinate Loan Documents, such funds as would otherwise be permitted to be transferred to the 
Local Bank Account to pay CFP sales commissions under the CFP Agreement (or interest thereon, 
but not including CFP’s actual incremental and out-of-pocket expenses incurred during the 
relevant period in complying with its obligations under the CFP Agreement) shall instead be 
transferred to the Suspension Account; 

Second, on any Business Day from time to time as directed by the Borrower in an Account 
Transfer Certificate, transfer all or any portion of the funds in the Revenue and Operating Account 
to the Local Bank Account as specified in the Account Transfer Certificate in the amount of any 
Extraordinary Expenses not provided for in any prior Account Transfer Certificate; 

Third, on any Business Day from time to time as directed by the Borrower in an Account 
Transfer Certificate, after the application of clauses First and Second on such Business Day, 
transfer all or any portion of the funds in the Revenue and Operating Account to the Collateral 
Agent for the fees and expenses payable to the Collateral Agent under Section 7.03 of the 
Collateral Agency Agreement and due and payable (or reasonably expected to become due and 
payable) during the monthly period following the date of the Account Transfer Certificate; 

Fourth, on any Business Day from time to time as directed by the Borrower in an Account 
Transfer Certificate, after the application of clauses First through Third above on such Business 
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Day, transfer from the Revenue and Operating Account to (a) the Senior Bond Indenture Revenue 
Fund an amount (as set forth in the Account Transfer Certificate) equal to all administrative fees, 
costs and charges due and payable under the Senior Bond Loan Agreement or under the Senior 
Bond Indenture, less any amounts already transferred to the Senior Bond Indenture Revenue Fund 
for such purpose, and (b) the Subordinate Loan Representative an amount (as set forth in the 
Account Transfer Certificate) equal to all administrative fees, costs and charges due and payable 
under the Subordinate Loan Documents, less any amounts already transferred to the Subordinate 
Loan Representative for such purpose, provided that such amounts transferred to the Subordinate 
Loan Representative under this clause (b) shall not exceed (i) $10,000 in the aggregate in any 
calendar year if no Senior Bonds Event of Default exists, and (ii) $50,000 in the aggregate during 
the existence of a Senior Bonds Event of Default; 

Fifth, on each Transfer Date, after the application of clauses First through Fourth above on 
such Transfer Date, transfer from the Revenue and Operating Account to the Rebate Fund 
established and maintained by the Senior Indenture Trustee pursuant to the Senior Bond Indenture, 
an amount equal to the applicable Rebate Requirement, less any amounts already on deposit in the 
Rebate Fund (as set forth in an Account Transfer Certificate); 

Sixth, on each Transfer Date beginning with the Transfer Date immediately preceding June 
1, 2019, after the application of clauses First through Fifth above on such Transfer Date, transfer 
from the Revenue and Operating Account to the Senior Bond Indenture Revenue Fund an amount 
(as set forth in an Account Transfer Certificate) equal to one-sixth of the amount of the interest 
payable on the Senior Bonds on the next succeeding Senior Bond Interest Payment Date together 
with any amounts that on prior Transfer Dates were not transferred as otherwise required by this 
clause Sixth due to lack of funds in the Revenue and Operating Account, provided that in no event 
will any amounts be required to be transferred under this clause Sixth to any extent greater than 
necessary for the Interest Account to have sufficient funds as of the Transfer Date to pay the 
interest payable on the Senior Bonds on the next succeeding Senior Bond Interest Payment Date; 

Seventh, on each Transfer Date beginning with the Transfer Date immediately preceding 
June 1, 2020, after the application of clauses First through Sixth on such Transfer Date, transfer 
from the Revenue and Operating Account to the Senior Bond Indenture Revenue Fund an amount 
(as set forth in an Account Transfer Certificate) equal to one-sixth of the amount of the principal 
payable on the Senior Bonds on the next succeeding Senior Bond Principal Payment Date together 
with any amounts that on prior Transfer Dates were not transferred as otherwise required by this 
clause Seventh due to lack of funds in the Revenue and Operating Account, provided that in no 
event will any amounts be required to be transferred under this clause Seventh to any extent greater 
than necessary for the Principal Account to have sufficient funds as of the Transfer Date to pay 
the principal payable on the Senior Bonds on the next succeeding Senior Bond Principal Payment 
Date; 

Eighth, on each Transfer Date, after the application of clauses First through Seventh on 
such Transfer Date, transfer from the Revenue and Operating Account to the Senior Bond Debt 
Service Reserve Account an amount (as set forth in an Account Transfer Certificate) which is 
sufficient to cause the balance in the Senior Bond Debt Service Reserve Account, to equal the 
required balance as set forth in the Senior Bond Indenture as of such Transfer Date; 
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Ninth, on each Transfer Date, after the application of clauses First through Eighth on such 
Transfer Date, transfer from the Revenue and Operating Account to the Operating Expense 
Reserve Account an amount (as set forth in an Account Transfer Certificate) sufficient to cause 
the balance in the Operating Expense Reserve Account (including any portion of the balance that 
represents drawings under the Revolving Credit Facility) to at least equal the Operating Expense 
Reserve Requirement; 

Tenth, on each Transfer Date following the Commercial Operations Date, but only during 
the First Semiannual Period of each calendar year (and after the application of clauses First through 
Ninth on such Transfer Date), transfer from the Revenue and Operating Account to the Feedstock 
Expense Reserve Account the amounts specified in the Account Transfer Certificate; 

Eleventh, following the Commercial Operations Date, on the Transfer Date that 
immediately precedes the end of the First Semiannual Period in each calendar year and on each 
Transfer Date during the balance of the Second Semiannual Period (and after the application of 
clauses First through Tenth on such Transfer Date) transfer from the Revenue and Operating 
Account to the Feedstock Expense Reserve Account an amount (as set forth in an Account Transfer 
Certificate) sufficient to cause the balance in the Feedstock Expense Reserve Account to at least 
equal the Feedstock Expense Reserve Requirement as of such Transfer Date; 

Twelfth, on each Transfer Date, after the application of clauses First through Eleventh on 
such Transfer Date, transfer from the Revenue and Operating Account to the Major Maintenance 
Reserve Account an amount (as set forth in an Account Transfer Certificate) sufficient to cause 
the balance in the Major Maintenance Reserve Account to equal the Major Maintenance Reserve 
Requirement; and 

Thirteenth, on each Transfer Date, after the application of clauses First through Twelfth on 
such Transfer Date, transfer from the Revenue and Operating Account to the Suspension Account 
the balance of the amount then remaining in the Revenue and Operating Account. 

If on any Transfer Date there are insufficient funds in the Revenue and Operating Account 
to make the transfers set forth in clauses First through Seventh, the Collateral Agent shall transfer 
amounts to the Revenue and Operating Account sufficient for such purposes from any available 
amounts in the following order: first, from the Suspension Account, second, from the from the 
Major Maintenance Reserve Account, but only to the extent of 50% of the amounts described in 
clause (b) of the definition of Major Maintenance Reserve Requirement (which amounts are to be 
determined by the Borrower), third, from the Operating Expense Reserve Account, fourth, from 
the Feedstock Expense Reserve Account, and fifth, from the balance of the Major Maintenance 
Reserve Account.  

Reserve Fund 

Pursuant to the Indenture, the Bond Trustee will establish a Reserve Fund in which the 
Bond Trustee will deposit an amount equal to the Reserve Fund Requirement.  The “Reserve Fund 
Requirement” means, with respect to the 2019 Subordinate Bonds, as of any date of calculation, 
an amount equal to the maximum amount of interest due within any six-month period on the Bonds 
as of their date of issuance. If on the Business Day immediately preceding an Interest Payment 
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Date, or any other date on which the principal or redemption price of, or interest on, 2019 
Subordinate Bonds is due, the amount in the Principal Account, the Interest Account, the 
Redemption Account, the Capitalized Interest Account or the Revenue Fund available for such 
payment is less than the principal amount or redemption price of, or interest on, the 2019 
Subordinate Bonds due on such date, the Bond Trustee shall transfer amounts from the Reserve 
Fund for application to the Principal Account or the Interest Account (or both) to the extent 
necessary to make good the deficiency. 

Collateral Instruments 

The following documents will constitute collateral for the Senior Bonds and, on a 
subordinate basis, the 2019 Subordinate Bonds.  The descriptions of the following documents 
constitute a summary of selected provisions thereof and should not be considered to be a full 
statement of the terms of such documents.  These descriptions are qualified in their entirety by 
reference to the complete documents.

The Deed of Trust.  Pursuant to the Deed of Trust, the Borrower has assigned and 
transferred to a title company, as trustee under the Deed of Trust, in favor of the Collateral Agent, 
as beneficiary under the Deed of Trust, for the benefit of the Holders of the Secured Obligations, 
with the power of sale and right of entry and possession, the Site, all improvements owned by the 
Borrower and located on the Site, and certain related property and interests owned by the 
Borrower, to secure the payment and performance of the Secured Obligations, as described more 
fully in, and subject to limitations in (or as otherwise imposed by applicable law), the Deed of 
Trust.

The Pledge Agreement.  Pursuant to the Pledge Agreement, Holdco has pledged to the 
Collateral Agent, and granted the Collateral Agent a first priority security interest in Holdco’s 
membership interests in the Borrower and all other legal and beneficial right, title and interest in 
and to the Borrower, as collateral security for the payment and performance in full of all of the 
Secured Obligations, for the benefit of Holders of the Secured Obligations, as described more fully 
in, and subject to limitations in (or as otherwise imposed by applicable law) the Pledge Agreement.

The Security Agreement.  Pursuant to the Security Agreement, the Borrower granted to 
the Collateral Agent a lien on and security interest in all of the right, title and interest of the 
Borrower in, to and under the following property, as collateral security for the payment and 
performance in full of all the Secured Obligation: (a) all accounts, (b) equipment, goods and 
inventory, (c) all documents, instruments and chattel paper, (d) all letters of credit and letter-of-
credit rights, (e) all securities collateral, (f) all investment property, (g) all intellectual property 
collateral, (h) all general intangibles, (i) all money and all deposit accounts, (j) all supporting 
obligations, (k) all commercial tort claims, (l) the contracts as provided for in the Security 
Agreement, (m) all books and records, customer lists, credit files, computer files, programs, 
printouts and other computer materials and records relating to the collateral pledged by the 
Security Agreement and any general intangibles at any time evidencing or relating to any of the 
foregoing, (n) all other contract rights, assets, personal property, fixtures and rights of the 
Borrower of every kind and nature, whether tangible or intangible, all Proceeds and products of 
each of the foregoing and all accessions to, substitutions and replacements for, and rents, profits 
and products of, each of the foregoing and any and all Proceeds of any insurance, indemnity, 
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warranty or guaranty payable to the Borrower from time to time with respect to any of the 
foregoing, as described more fully in, and subject to limitations in (or as otherwise imposed by 
applicable law), the Security Agreement.  

Environmental Indemnity Agreement. To assure the Collateral Agent of the value of the 
property encumbered by the Deed of Trust to the extent necessary for repayment of the Secured 
Obligations, the Borrower, pursuant to the Environmental Indemnity Agreement, assumes liability 
for and has agreed to indemnify the Collateral Agent, the Bond Trustee and the Holders of the 
Secured Obligations for any and all costs incurred by or awarded against any of them and arising 
from (i) a violation of any local, state or federal law, rule or regulation pertaining to environmental 
regulation, contamination, health, safety or clean-up relating to or affecting the property, (ii) the 
actual or alleged presence, release or threat of release of any Hazardous Substances on, in, under 
or affecting all or any portion of the property, and others as set forth more fully in the 
Environmental Indemnity Agreement. 

Licensor’s and Investors’ Undertaking.  Pursuant to the Licensor’s and Investors’ 
Undertaking, Siempelkamp Germany has agreed to make capital contributions to Holdco (the 
“SICO Capital Contributions”), subject to the terms of the Holdco Unit Purchase Agreement and 
the Holdco Operating Agreement.   

Additional agreements in the Licensor’s and Investors’ Undertaking include, among other 
things, (i) the agreement of Holdco to direct Siempelkamp Germany to make the SICO Capital 
Contributions and (ii) the agreement of the Licensor not to license or otherwise grant any Person 
any rights to practice or use the Patent for purpose of making medium density fiberboard in any of 
the following states: Alaska, Arizona, California, Colorado, Hawaii, Idaho, Montana, Nevada, 
New Mexico, Oregon, Utah, Washington and Wyoming.  

Direct Agreements. Siempelkamp Germany entered into an agreement with the Borrower 
and the Collateral Agent (the “SICO Direct Agreement”) consenting and agreeing to the 
Borrower’s pledge and assignment of the Borrower’s rights under the Siempelkamp Equipment 
Supply Contract.  In the SICO Direct Agreement, Siempelkamp Germany will agree that the 
Collateral Agent may enforce the Borrower’s rights under the Siempelkamp Equipment Supply 
Contract with Siempelkamp Germany, in accordance with the terms and conditions of the SICO 
Direct Agreement. 

Siempelkamp Germany also entered into an agreement with the Borrower and the 
Collateral Agent (the “SICO Additional Direct Agreement”) consenting and agreeing to the 
Borrower’s pledge and assignment of the Borrower’s rights under the Additional Supply 
Agreement.  In the SICO Additional Direct Agreement, Siempelkamp Germany agreed that the 
Collateral Agent may enforce the Borrower’s rights under the Additional Supply Agreement with 
Siempelkamp Germany, in accordance with the terms and conditions of the SICO Additional 
Direct Agreement. 

Siempelkamp USA entered into an agreement with the Borrower and the Collateral Agent 
(the “Siempelkamp USA Direct Agreement”) consenting and agreeing to the Borrower’s pledge 
and assignment of the Borrower’s rights under the Installation Contract.  In the Siempelkamp USA 
Direct Agreement, Siempelkamp USA agreed that the Collateral Agent may enforce the 
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Borrower’s rights under the Installation Contract with Siempelkamp USA, in accordance with the 
terms and conditions of the Siempelkamp USA Direct Agreement. 

Casey entered into an agreement with the Borrower and the Collateral Agent (the “Casey 
Direct Agreement”) consenting and agreeing to the Borrower’s pledge and assignment of the 
Borrower’s rights under the Casey Contract.  In the Casey Direct Agreement, Casey agreed that 
the Collateral Agent may enforce the Borrower’s rights under the Casey Contract, in accordance 
with the terms and conditions of the Casey Direct Agreement. 

ILB entered into an agreement with the Borrower and the Collateral Agent (the “ILB Direct 
Agreement”) consenting and agreeing to the Borrower’s pledge and assignment of the Borrower’s 
rights under the ILB Contract.  In the ILB Direct Agreement, ILB agreed that the Collateral Agent 
may enforce the Borrower’s rights under the ILB Contract, in accordance with the ILB Direct 
Agreement.  

Phoenix entered into an agreement with the Borrower and the Collateral Agent (the 
“Phoenix Direct Agreement”) consenting and agreeing to the Borrower’s pledge and assignment 
of the Borrower’s rights under the Phoenix Contract.  In the Phoenix Direct Agreement, Phoenix 
agreed that the Collateral Agent may enforce the Borrower’s rights under the Phoenix Contract, in 
accordance with the Phoenix Direct Agreement. 

CFP entered into a similar agreement with the Borrower and the Collateral Agent (the “CFP 
Direct Agreement”) consenting and agreeing to the Borrower’s pledge and assignment of the 
Borrower’s rights under the CFP Agreement.  In the CFP Direct Agreement, CFP agreed that the 
Collateral Agent may enforce the Borrower’s rights under the CFP Agreement with CFP, in 
accordance with the terms and conditions of the CFP Direct Agreement. 

Additional Collateral For 2019 Subordinate Bonds 

In addition to the collateral held by the Collateral Agent for the benefit of the holders of 
the Senior Bonds and, on a subordinate basis, for the Holders of the 2019 Subordinate Bonds, the 
2019 Subordinate Bonds will be entitled to a first lien pledge on at least 75% of the membership 
interests in Holdco under the terms of the Investors’ Pledge Agreement.  The Holders of the 2019 
Subordinate Bonds will be secured by a pledge of at least 75% of the membership interests in 
Holdco, which percentage takes into consideration legal and practical constraints that may 
preclude some of the Investors in Holdco from pledging their membership interests.  However, as 
described below, the Holdco operating agreement will provide that, upon any foreclosure of the 
membership interests of the Designated Investors, the Bond Trustee will receive all of the 
distributions and control of Holdco until the 2019 Subordinate Bonds are retired.  The following 
description of the Investors’ Pledge Agreement constitutes a summary of selected provisions 
thereof and should not be considered to be a full statement of the terms of the Investors’ Pledge 
Agreement.  This description is qualified in its entirety by reference to the complete document, 
which is attached as APPENDIX H.

Pursuant to the Investors’ Pledge Agreement, the Designated Investors will pledge to the 
Bond Trustee, and grant to the Bond Trustee a first priority security interest in, the Designated 
Investors’ membership interests in Holdco and all other legal and beneficial right, title and interest 
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in and to the Designated Investors’ interests in Holdco, as collateral security for the payment and 
performance in full of all of the 2019 Subordinate Bonds, for the benefit of Holders of the 2019 
Subordinate Bonds, as described more fully in, and subject to limitations in (or as otherwise 
imposed by applicable law) the Investors’ Pledge Agreement. Under the terms of the operating 
agreement of Holdco (as it will be amended and restated as of the Delivery Date), if the Bond 
Trustee or its designee acquires the pledged Holdco membership interests through or in lieu of the 
exercise of remedies by the Bond Trustee under the Investors’ Pledge Agreement, until the 
payment in full of the 2019 Subordinate Bonds (a) no holder of unpledged membership interests 
in Holdco will be entitled to dividends or other payments on account of such unpledged 
membership interests, (b) the holders of such unpledged membership interests will not be entitled 
to any vote as a member of Holdco or to designate any  director of Holdco, and (c) no director of 
Holdco other than directors appointed by the Bond Trustee or its designee shall be entitled to 
manage Holdco’s business and affairs. 

FLOW OF FUNDS FOR THE 2019 SUBORDINATE BONDS

Suspension Account and Distribution Requirements 

While the 2019 Subordinate Bonds are Outstanding, the Collateral Agent will distribute 
amounts from the Suspension Account to the Bond Trustee upon the satisfaction of the 
requirements of the Collateral Agency Agreement including satisfaction of the applicable 
Distribution Requirements.  Among the applicable Distribution Requirements that must be 
satisfied before the release of amounts from the Suspension Account to the Bond Trustee, the 
Borrower must establish that the Forward Looking Debt Service Coverage Ratio and the Historic 
Debt Service Coverage Ratio as of the most recent Calculation Date is equal or greater than 1.3x.  
See “SECURITY AND SOURCES OF PAYMENT FOR THE 2019 SUBORDINATE BONDS – The Collateral 
Agency Agreement.” 

Application of Revenues 

The Borrower has agreed in the Loan Agreement to promptly pay or cause to be paid Loan 
Repayments to the Bond Trustee for deposit in the Revenue Fund.  These payments are expected 
to be made from the Capitalized Interest Account and from Revenues (including Revenues 
received by the Bond Trustee pursuant to the Collateral Agency Agreement).  Subject to the 
arbitrage covenants in the Indenture, the Bond Trustee shall deposit in the Revenue Fund (i) all 
Revenues received from the Borrower upon receipt and (ii) all amounts received from the 
Collateral Agent pursuant to the Collateral Agency Agreement.  Subject to the redemption of the 
2019 Subordinate Bonds, the Bond Trustee, without any further authorization from the Authority, 
shall make disbursements from the Revenue Fund, to the extent then available in the Revenue 
Fund, on the dates, in the amounts, under the circumstances, for the purposes and in the order of 
priority set forth below: 

First, on any Business Day from time to time as directed by the Borrower in an 
Account Transfer Certificate, to a special Account within the Revenue Fund an amount (as 
set forth in the Account Transfer Certificate) equal to all administrative fees, costs and 
charges due and payable to the Bond Trustee under the Bond Financing Documents, less 
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any amounts already transferred to the Bond Trustee for such purpose, to be applied in 
accordance with the Indenture; 

Second, on each Transfer Date, to a special Account within the Revenue Fund (the 
“Rebate Fund”) an amount equal to the applicable Rebate Requirement, less any amounts 
already on deposit in the Rebate Fund (as set forth in an Account Transfer Certificate), to 
be applied in accordance with the Indenture; 

Third, on each Transfer Date beginning with the Transfer Date immediately 
preceding December 1, 2019, to a special Account within the Debt Service Fund (the 
“Interest Account”) an amount equal to the interest payable on the 2019 Subordinate Bonds 
on the next succeeding Interest Payment Date less any amounts already on deposit in the 
Interest Account and amounts on deposit in the Capitalized Interest Account for the 
payment of such interest payable, to be applied in accordance with the Indenture; 

Fourth, on each Transfer Date, to the Reserve Fund an amount sufficient to cause 
the balance in the Reserve Fund to equal the Reserve Requirement, to be applied in 
accordance with the Indenture;  

Fifth, on any Business Day from time to time as may be directed by the Borrower 
in accordance with an Account Transfer Certificate, to the Local Bank Account an amount 
specified in the Account Transfer Certificate to pay to CFP all or any portion of amounts 
as are then owing as sales commissions (and interest thereon) under the CFP Agreement, 
provided, however, that such transfer shall only be permitted if sufficient funds exist in the 
Interest Account (including amounts in the Capitalized Interest Account available for such 
payment) to pay the interest due on the 2019 Subordinate Bonds on the next succeeding 
Interest Payment Date; 

Sixth, on each Transfer Date, to a special Account within the Debt Service Fund 
(the “Principal Account”) (i) the Shortfall Sweep, if any, up to the Maximum Shortfall 
Accrual Amount, and (ii) an amount necessary to make the Mandatory Redemption 
Payment required under the Indenture on the next succeeding Mandatory Redemption Date 
up to the Maximum Sweep Amount (after taking into account any amounts already on 
deposit in the Principal Account for such payment), to be applied in accordance with the 
Indenture; see “FLOW OF FUNDS FOR THE 2019 SUBORDINATE BONDS – Mandatory 
Redemption from Cash Sweep”; and 

Seventh, on each Transfer Date, to an account specified by the Borrower the 
balance of the amount then remaining in the Revenue Fund, provided, however, that such 
transfer shall only be permitted if no Event of Default exists. 

All money in the Revenue Fund and each special Fund and Account within the Revenue 
Fund or the Debt Service Fund established and maintained by the Bond Trustee pursuant to the 
Indenture (each of which the Bond Trustee is instructed to establish and maintain) shall be held in 
trust by the Bond Trustee and shall be applied, used and withdrawn only for the purposes 
hereinafter authorized in the Indenture. 
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Mandatory Redemption from Cash Sweep 

The 2019 Subordinate Bonds are subject to semi-annual redemption prior to their stated 
maturity in part at the principal amount thereof together with interest accrued thereon to the date 
fixed for redemption, without premium.  To the extent funded into the Principal Account pursuant 
to the Indenture (which consists of amounts transferred from the Collateral Agent from the 
Suspension Account after satisfaction of the Distribution Requirements), the 2019 
Subordinate Bonds shall be redeemed on each June 1 and December 1 (a “Mandatory Redemption 
Date”) in an aggregate amount (the “Mandatory Redemption Payment”) equal to: (1) one hundred 
percent (100%) of the first $2,500,000 (or portion thereof) remaining after the deposits required 
by sections First through Fifth of Section 5.02(a) of the Indenture, which shall be funded into the 
Principal Account pursuant to the Indenture, as described in clause Sixth of “THE INDENTURE AND 

THE LOAN AGREEMENT – The Indenture – Application of Revenues” in the period beginning on 
the date that is twenty-nine (29) days prior to the previous Mandatory Redemption Date and ending 
on the calendar day that is thirty (30) days prior to the Mandatory Redemption Date (such period 
the “Mandatory Redemption Sweep Period”) on which the redemption payment is made, plus 
(2) fifty percent (50%) of the next $2,500,000 (or portion thereof) remaining after the deposits 
required by sections First through Fifth of Section 5.02(a) of the Indenture, which shall be funded 
into the Principal Account pursuant to the Indenture, as described in clause Sixth of “THE 

INDENTURE AND THE LOAN AGREEMENT – The Indenture – Application of Revenues” during the 
Mandatory Redemption Sweep Period, plus (3) from and after December 1, 2025, any Shortfall 
Sweep (as such term is defined below).  Subject to the provisions of the following sentence, for 
each Mandatory Redemption Date, the maximum Mandatory Redemption Payment payable is 
$3,750,000 (such maximum amount is referred to as the “Maximum Sweep 
Amount”).  Commencing with the Mandatory Redemption Date occurring on December 1, 2025, 
if there are insufficient funds in the Principal Account such that the Mandatory Redemption 
Payment on a Mandatory Redemption Date is less than the Maximum Sweep Amount (such 
deficiency is referred to as the “Shortfall Sweep”), then the Maximum Sweep Amount for the 
immediately following Mandatory Redemption Date will be increased by the aggregate Shortfall 
Sweep for all Mandatory Redemption Dates occurring on or after December 1, 2025, provided that 
the Maximum Sweep Amount for any Mandatory Redemption Date will be increased by an amount 
(the “Maximum Shortfall Accrual Amount”) not more than (i) $1,125,000 for the Mandatory 
Redemption Dates falling on each of June 1, 2026 and December 1, 2026, and (ii) by an additional 
$125,000 for each Mandatory Redemption Date thereafter. 

Capitalized Interest Account 

Pursuant to the Indenture, the Bond Trustee will establish a Capitalized Interest Account 
that will be used to pay interest on the 2019 Subordinate Bonds.  In connection with the issuance 
of the 2019 Subordinate Bonds, an amount sufficient to pay interest on the 2019 Subordinate 
Bonds through the Interest Payment Date of December 1, 2020 will be deposited in the Capitalized 
Interest Account. 

Expected Flow of Funds 

The following table sets forth the amounts that the Borrower expects will be distributed 
from the Suspension Account and the payments from the Capitalized Interest Account and 
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expected redemption amounts of the 2019 Subordinate Bonds pursuant to the “Mandatory 
Redemption from Cash Sweep” described above.  The following table was updated to reflect 
the final pricing of the 2019 Subordinate Bonds. 

Expected Flow of Funds for the 2019 Subordinate Bonds

Date(1)

Net 
Distributable 
Cashflow(2)

Capitalized 
Interest 

Projected 
Cash Sweep 
Redemption 

Amount 
Ending  

Principal 
Closing 73,685,000 

12/1/2019 13,679,645 (1,750,019) – 73,685,000 
6/1/2020 15,983,534 (2,763,188) – 73,685,000 

12/1/2020 15,572,044 (2,763,188) (3,750,000) 69,935,000 
6/1/2021 15,572,044 – (3,750,000) 66,185,000 

12/1/2021 17,805,822 – (3,750,000) 62,435,000 
6/1/2022 17,805,822 – (3,750,000) 58,685,000 

12/1/2022 24,964,164 – (3,750,000) 54,935,000 
6/1/2023 24,964,164 – (3,750,000) 51,185,000 

12/1/2023 29,637,269 – (3,750,000) 47,435,000 
6/1/2024 29,637,269 – (3,750,000) 43,685,000 

12/1/2024 32,355,547 – (3,750,000) 39,935,000 
6/1/2025 32,355,547 – (3,750,000) 36,185,000 

12/1/2025 32,144,347 – (3,750,000) 32,435,000 
6/1/2026 32,144,347 – (3,750,000) 28,685,000 

12/1/2026 28,560,549 – (3,750,000) 24,935,000 
6/1/2027 28,560,549 – (3,750,000) 21,185,000 

12/1/2027 30,083,941 – (3,750,000) 17,435,000 
6/1/2028 30,083,941 – (3,750,000) 13,685,000 

12/1/2028 36,115,637 – (3,750,000) 9,935,000 
6/1/2029 36,115,637 – (3,750,000) 6,185,000 

12/1/2029 41,609,991 – (3,750,000) 2,435,000 
6/1/2030 41,609,991 – (2,435,000) – 

___________________________________ 
(1) This table only covers the period that the Borrower expects the 2019 Subordinate Bonds to be Outstanding.  The 2019 Subordinate Bonds 

will mature on December 1, 2039. 
(2) Net Distributable Cashflow is based on the amounts projected in the Financial Model (attached as APPENDIX G) and subject to the same 

assumptions and methodologies as those set forth in the Financial Model. Among such assumptions, the Borrower assumes that Plant 

Acceptance will occur in January 2020 and the Commercial Operations Date will occur in March 2020.  Siempelkamp Germany has 

expressed its concern that these projected milestone dates are unrealistic.  See “PROJECT CONSTRUCTION STATUS” above. 

THE INDENTURE AND THE LOAN AGREEMENT

The Indenture  

The following description of the Indenture constitutes a summary of selected provisions 
thereof and should not be considered to be a full statement of the terms of such document.  This 
description is qualified in its entirety by reference to the complete document.  A draft form of 
Indenture is attached as APPENDIX B.
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Events of Default.  The following shall constitute Events of Default under the Indenture:   

� Failure to Pay Principal or Premium.  A default in the due and punctual payment 
of the principal of, or premium (if any) on, any 2019 Subordinate Bond when and 
as the same shall become due and payable, whether at maturity as therein expressed, 
by proceedings for redemption, by declaration or otherwise. 

� Failure to Pay Interest.  A default in the due and punctual payment of any 
installment of interest on any 2019 Subordinate Bond, when and as the same shall 
become due and payable. 

� Failure to Observe Covenants.  Failure by the Authority to perform or observe any 
of the covenants, agreements or conditions on its part in the Indenture or in the 2019 
Subordinate Bonds, and the continuation of such failure for 30 days after written 
notice thereof, provided that the Bond Trustee, the Holders and Beneficial Owners 
will not unreasonably withhold an agreement to extend such period beyond 30 days 
if the default cannot be corrected within such period and corrective action is 
instituted within such period and diligently pursued until corrected.  

� Loan Default Event. The occurrence and continuance of a Loan Default Event. 

See “—Loan Agreement” for a description of the Loan Default Events.  

Remedies.  During the continuance of an Event of Default under the Indenture, unless the 
principal of all of the 2019 Subordinate Bonds has already become due and payable, the Bond 
Trustee, subject to the provisions of the Collateral Agency Agreement, may, and upon written 
request of the Holders or Beneficial Owners of not less than a majority in aggregate principal of 
the Outstanding 2019 Subordinate Bonds shall, promptly upon such occurrence, by notice in 
writing to the Authority and the Borrower, declare the principal of all the 2019 Subordinate Bonds 
then Outstanding, and the interest accrued thereon, due and payable, anything in the Indenture or 
the 2019 Subordinate Bonds contained to the contrary notwithstanding. 

Loan Agreement 

The following description of the Loan Agreement constitutes a summary of selected 
provisions thereof, should not be considered to be a full statement of the terms thereof and is 
subject to, and qualified in its entirety by reference to, all of the provisions thereof, including the 
definitions therein of certain terms.  The form of Loan Agreement is attached as APPENDIX C. 

Payment Obligations. Payments under the Loan Agreement are the primary source of 
funds to pay debt service on the 2019 Subordinate Bonds.  Until the principal of, premium, if any, 
and interest on the 2019 Subordinate Bonds have been fully paid or provision for such payment 
has been made as provided in the Indenture, the Borrower is obligated to pay the following 
amounts to the Bond Trustee as repayment of the indebtedness under the Loan Agreement:  (a) on 
or before the third Business Day prior to each Interest Payment Date, an amount equal to the 
aggregate amount of interest coming due on the 2019 Subordinate Bonds on such Interest Payment 
Date (net of amounts in the Capitalized Interest Account or already held in the Interest Account to 
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be applied to such interest), (b) on or before one Business Day before the Interest Payment Date, 
any amount needed to restore the Reserve Fund to the applicable Reserve Fund Requirement and 
(iii) on or before three (3) Business Days prior to each Principal Payment Date, an amount equal 
to the aggregate amount of principal coming due to the 2019 Subordinate Bonds (whether at 
maturity or as a Mandatory Redemption Payment) on such Principal Payment Date (net of amounts 
already held in the Redemption Account or the Principal Account to be applied to such payments).  
See “THE 2019 SUBORDINATE BONDS – Redemption.” 

The obligations of the Borrower to make such payments pursuant to the Loan Agreement 
and to perform and observe the other agreements contained therein will be absolute and 
unconditional, irrespective of any defense or any rights of set-off, recoupment or counterclaim it 
might otherwise have against the Authority, and during the term of the Loan Agreement, the 
Borrower will agree to pay all payments required to be made under the Loan Agreement free of 
any deductions and without abatement, diminution or set-off.  Until such time as the principal of, 
premium, if any, and interest on, the 2019 Subordinate Bonds has been fully paid, or provision for 
the payment thereof has been made as required by the Indenture, the Borrower (i) will not suspend 
or discontinue any payments provided for in the Loan Agreement; (ii) will perform and observe 
all of its other covenants contained in the Loan Agreement; and (iii) except as provided therein, 
will not terminate the Loan Agreement for any cause. 

Covenants.  The Loan Agreement includes numerous covenants, including, among others: 

� Cash Distribution Covenant.  The Borrower may not make any Distributions, 
without the prior written consent of Required Bondholders, unless at the time of 
such Distribution, no Incipient Default or Event of Default has occurred and is 
continuing nor would occur as a result of such Distribution. 

� No Assignment.  The rights and obligations of the Borrower under the Loan 
Agreement may not be assigned in whole or in part.   

� Enforcement of Project Documents.  The Borrower will use commercially 
reasonable efforts to enforce material covenants in Project Documents and will 
comply with its obligations under the Project Documents except to the extent that 
the failure to do so would not reasonably be expected to have a Material Adverse 
Effect.

Events of Default.  The following shall constitute events of default under the Loan 
Agreement (each, a “Loan Default Event”): 

� Failure to Pay Principal or Interest.  A failure of the Borrower to make any 
payment of interest or principal or a mandatory payment, as required by the Loan 
Agreement. 

� Failure to Pay Certain Other Amounts.  A failure of the Borrower to pay certain 
fees, expenses or other costs under the Loan Agreement within 5 Business Days 
after written notice delivered to the Borrower of such failure. 
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� Failure to Comply with Insurance.  A failure of the Borrower to observe and 
perform its obligations with respect to the insurance required by the Loan 
Agreement, which failures continues for a period of 10 Business Days after any 
Authorized Representative of the Borrower obtains actual knowledge of such 
failure.   

� Failure to Comply with Covenants.  A failure by any Borrower Party to perform or 
observe certain covenants, agreements or conditions in the Loan Agreement or the 
other Bond Financing Documents, which continues for a period of 30 days after 
written notice; provided that if the failure cannot be cured within such period and 
would not be reasonably likely to result in a Material Adverse Effect, such period 
will be extended if corrective action is instituted within such period and diligently 
pursued until the default is corrected, but such period shall in any event terminate 
before the earlier of any Material Adverse Effect shall have occurred and 180 days. 

� Inaccuracy of Representation or Warranty.  Any representation or warranty made 
by the Borrower in any Bond Financing Document or in any certificate or document 
delivered by the Borrower to the Bond Trustee or the Authority proves to have been 
incorrect in any material respect as of the date when made or deemed to be made.   

� Default on Other Financial Indebtedness.  The Borrower defaults in the 
performance of any obligation under or any payment when due of principal of or 
interest on any Financial Indebtedness (other than under the Subordinate Loan 
Obligations but inclusive of the Senior Bonds Obligations) under agreements or 
instruments involving in the aggregate in excess of $1,000,000 (as adjusted 
pursuant to the Loan Agreement) beyond the grace period, if any, provided in the 
instrument or agreement under which such Financial Indebtedness was created and 
as a result thereof the maturity of such Financial Indebtedness has been accelerated. 

� Act of Bankruptcy.  An Act of Bankruptcy occurs with respect to the Borrower, 
provided, however, that an Act of Bankruptcy not commenced by the Borrower will 
only result in a Loan Default Event if the same remains undismissed, undischarged 
or unbonded for a period of 90 days;  

� Abandonment of Plant.  The Borrower abandons all or a substantial part of the Plant 
or otherwise ceases to develop, construct, operate or maintain the Plant, which 
abandonment or cessation will be deemed to have occurred if the Borrower fails, 
without reasonable cause, for 90 consecutive days to take any action to develop, 
construct, operate or maintain, as applicable, the Tax-Exempt Project;  

� Judgments.  A final judgment is entered against the Borrower for the payment of 
money in excess of $1,000,000 (as adjusted pursuant to the Loan Agreement), or 
any non-monetary final judgment is entered against the Borrower which is 
reasonably likely to result in a Material Adverse Effect, and, in each case, if such 
judgment remains unsatisfied without any procurement of a stay of execution 
within 30 calendar days after the date of entry of judgment or at any time thereafter 
becomes unsatisfied and unstayed. 
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� Ineffectiveness of Collateral Instrument.  Except in accordance with its terms or as 
permitted pursuant to the terms of the Bond Financing Documents, any Collateral 
Instrument or the Investors’ Pledge Agreement is not or ceases to be effective to 
grant a lien on the Collateral described therein (other than on an immaterial portion 
thereof) or any lien on the Collateral is not or ceases to be perfected, in each case, 
as set forth in the Bond Financing Documents, or any Bond Financing Document 
to which the Borrower is a party or any material provision therein ceases to be in 
full force and effect, and such event continues for 30 days after the earlier of notice 
from the Bond Trustee to the Borrower and the Borrower having actual knowledge 
of such event. 

� ERISA Event.  An ERISA Event has occurred which, when taken together with all 
other such ERISA Events for which liability is reasonably expected to occur, could 
reasonably be expected to result in a Material Adverse Effect. 

� Failure to Meet Deadlines.  Failure to reach the Commercial Operations Date by 
June 17, 2021 (unless a Force Majeure Event has occurred, in which case before 
the Force Majeure Adjusted Date). 

� Unauthorized Uses of Funds.  Funds on deposit in any funds and accounts 
established under the Indenture are used or withdrawn other than for the purposes 
specified or as expressly permitted in the Bond Financing Documents, unless such 
occurrence is caused by an administrative error and is remedied within five 
Business Days after the Borrower obtains knowledge of the error. 

� Failure to Obtain Governmental Approvals.  Any Governmental Approval 
necessary for the execution, delivery and performance by the Borrower of the Bond 
Financing Documents and the other Transaction Documents or the ownership and 
operation of the Tax-Exempt Project by the Borrower is not obtained, maintained, 
or complied with, in each case, as and when required, and such failure would 
reasonably be expected to have a Material Adverse Effect, unless in each case such 
failure is remedied within 30 days after notice to the Borrower, or such longer 
period as is reasonably necessary under the circumstances to remedy such failure, 
but in any event before any Material Adverse Effect shall have occurred. 

� Events Affecting Material Contracts or Finance Documents.  (i) A Material 
Contract ceases to be valid and binding and in full force and effect (except in 
accordance with its terms) or is terminated prior to its expiration date, (ii) any 
material provision of a Material Contract is declared null and void in a legal 
proceeding, or (iii) the Borrower or any counterparty to a Material Contract denies 
in writing further liability or obligation under such Material Contract (unless such 
Material Contract has expired or otherwise terminated in accordance with its 
terms); provided, however, that there will be no Loan Default Event under this 
clause if, within 90 days of the effective date of any of the events described in (i), 
(ii) or (iii), the Borrower satisfies certain replacement provisions set forth in the 
Loan Agreement with respect to such Material Contract.   
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� Material Company Act of Bankruptcy.  An Act of Bankruptcy occurs and is 
continuing with respect to a Material Company; provided, however, that there will 
be no Loan Event of Default if, with respect to the Material Contract as to which 
the Material Company is the counterparty, within ninety (90) days of the Act of 
Bankruptcy, the Borrower satisfies certain replacement provisions set forth in the 
Loan Agreement with respect to such Material Contract.  

� Breach of Licensor’s and Investors’ Undertaking.  Failure of any party to the 
Licensor’s and Investors’ Undertaking (other than the Collateral Agent) to observe 
any covenant required to be observed by it under the terms of the Licensor’s and 
Investors’ Undertaking beyond any applicable notice or cure period, which 
continues for a period of 30 days after written notice; provided that if the failure 
cannot be cured within such period and would not be reasonably likely to result in 
a Material Adverse Effect, such period will be extended if corrective action is 
instituted within such period and diligently pursued until the default is corrected, 
but such period shall in any event terminate before the earlier of any Material 
Adverse Effect shall have occurred and 180 days.  

� Indenture Event of Default.  An occurrence of an Event of Default under the 
Indenture. 

� Construction Surety.  A failure of (i) the Construction Surety to pay any valid claim 
under the Construction Bond, within the time period permitted under the terms of 
the Construction Bond, after due presentation to the Construction Surety of all 
documentation required under the terms of the Construction Bond or (ii) either of 
the SICO Guarantors to pay any valid claim under its respective SICO Guarantee, 
within the time period permitted under the terms of the applicable SICO Guarantee, 
after due presentation to the applicable SICO Guarantor of all documentation 
required under the applicable SICO Guarantee. 

Remedies.  If a Loan Default Event occurs and is continuing as a result of an Act of 
Bankruptcy the unpaid balance of principal and interest required under the Loan Agreement shall 
be due and payable immediately.  If any other Loan Default Event occurs and is continuing the 
Bond Trustee may declare the unpaid balance of principal and interest required under the Loan 
Agreement due and payable immediately and may instruct the Collateral Agent, in accordance 
with the Collateral Agency Agreement, to take any action necessary to exercise its rights, remedies, 
powers and discretions under the Bond Financing Documents.  The Bond Trustee’s rights, powers 
and remedies under the Loan Agreement against the Borrower and the Collateral are limited in 
material respects by the provisions of Article X of the Collateral Agency Agreement.  In addition, 
upon any Loan Default Event, the Bond Trustee will be permitted to foreclose upon the collateral 
provided by the Investors’ Pledge Agreement, which consists of not less than 75% ownership 
interest in Holdco, which would cause the Bond Trustee to assume full control of Holdco and 
entitle the Bond Trustee to all revenues of Holdco, in each case until the retirement of the 2019 
Subordinate Bonds. 
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INVESTMENT CONSIDERATIONS AND RISK FACTORS

Although the Borrower believes that the risks and uncertainties described below are the 
most material risks and uncertainties, they are not the only risks and uncertainties the Borrower 
or investors may face.  Additional risks and uncertainties not presently known to the Borrower or 
that it currently deems immaterial may also have a material adverse effect on its business, results 
of operations or financial condition and may negatively affect the market value of the 2019 
Subordinate Bonds.  The sequence in which these risks are presented in no way reflects any order 
of importance, chance or materiality. 

Subordination Risk 

The 2019 Subordinate Bonds are subordinated to the Senior Bonds.  Except as otherwise 
provided in the Collateral Agency Agreement, prior to the date on which all of the Senior Bonds 
have been paid in full in cash (or otherwise deemed satisfied under the terms of the Senior Bond 
Indenture), the Bond Trustee is not permitted to accept or receive payments of any kind or 
character from any Borrower Party, provided that the Bond Trustee is entitled to receive payment 
exclusively from the Separate Collateral.  If the Senior Bonds are accelerated following an Event 
of Default and such acceleration is not rescinded, no payments of interest on and principal of any 
2019 Subordinate Bonds will be made until all of the Senior Bonds have been paid in full (or 
otherwise deemed satisfied under the terms of the Senior Bond Indenture).  In addition, if a Senior 
Bond Event of Default, the Collateral Agent is required to take instructions only from the Senior 
Indenture Trustee.  If remedial action is taken against the Shared Collateral (including the 
Subordinate Bonds Proceeds Account), the Holders of the 2019 Subordinate Bonds will not be 
entitled to any proceeds of the sale of (or other realization against) the Shared Collateral until the 
Senior Bonds have been paid in full (or otherwise deemed satisfied under the terms of the Senior 
Bond Indenture). 

Construction of the Plant 

The completion of the Plant, as with any major construction effort, involves many risks, 
including the possibility of cost increases, delays and other adverse effects resulting from, among 
other things, (a) design or construction problems, including design defects or omissions, and 
resulting change orders; (b) subsurface conditions, concealed or unknown conditions or other site 
or safety and health conditions; (c) geological or geotechnical problems, including, without 
limitation, settlement or expansion of the soil underneath the improvements, erosion of the soil on 
the Site, or ground water levels underneath the Site; (d) environmental conditions or compliance 
with environmental laws and regulations; (e) utility relocation problems; (f) labor or material price 
increases, shortages or interruptions; (g) permitting and governmental approval issues, including 
the inability to obtain or renew necessary permits; (h) inclement or severe weather conditions; (i) 
occurrence of a casualty, or damage or destruction of completed or partially completed work; (j) 
discovery of artifacts, fossils or relics that must be preserved and compliance with historic 
preservation laws and related agreements with historic preservation authorities; (k) discovery of 
endangered or threatened species protected under federal or state law; (l) changes in laws; and (m) 
other force majeure events.  



54 

The Borrower will depend on Siempelkamp USA, Phoenix and ILB to construct the Plant 
and on Siempelkamp Germany to supply certain equipment in order for the construction of the 
Plant to be completed on schedule.  The construction of the Plant could be materially disrupted if 
Siempelkamp USA, Phoenix, ILB or Siempelkamp Germany do not or cannot perform their 
obligations under their contracts with the Borrower.  This could include the following 
circumstances:  

� Any of Siempelkamp USA, Phoenix, ILB or Siempelkamp Germany could encounter 
bankruptcy, insolvency or financial difficulties that could impact its ability to perform 
its obligations under its respective contract with the Borrower. 

� Any of Siempelkamp USA, Phoenix, ILB or Siempelkamp Germany could fail to 
perform their obligations under the Installation Contract, the Phoenix Contract, the ILB 
Contract, the Siempelkamp Equipment Supply Contract or the Additional Supply 
Agreement.  

� The remaining equipment to be delivered from overseas under the Additional Supply 
Agreement could not clear customs as expected.  Although Siempelkamp Germany is 
responsible for the delivery to the Site of all of the equipment remaining to be delivered 
under the Additional Supply Agreement, the Borrower is responsible for clearing 
customs.  If the Borrower encounters problems in clearing customs, any related delay 
could entitle Siempelkamp USA to an extension of time to complete the Plant, delay 
the commencement of operations, and increase the cost of construction of the Plant. 

� The process equipment could not perform as expected and there is no adequate remedy 
to the Borrower.  If the process equipment does not work as expected, the Borrower 
would be limited to the liquidated damages and other remedies set forth in the 
Siempelkamp Equipment Supply Contract, which may not be sufficient to complete the 
Plant. 

� The Borrower, Siempelkamp USA, Phoenix, ILB or Siempelkamp Germany may 
encounter problems in coordinating the construction of the Plant and installation of the 
Siempelkamp Equipment.  Siempelkamp USA is responsible under the Installation 
Contract for the installation in the main production building of the Siempelkamp 
Germany supplied equipment.  Under the Siempelkamp Equipment Supply Contract, 
Siempelkamp Germany is required to supervise the installation of the Siempelkamp 
Equipment, and the Borrower is required to ensure that the instruction of Siempelkamp 
Germany’s expert personnel are followed during installation, commissioning and 
testing.  Although both the Installation Contract and the Siempelkamp Equipment 
Supply Contract include provisions that are intended to facilitate cooperation and 
coordination among the owner and the prime contractors, no assurance can be given 
that there will not be disputes among the Borrower, Siempelkamp USA and 
Siempelkamp Germany regarding responsibility or liability for defects and deficiencies 
in the Plant. 

� Siempelkamp USA, Phoenix, ILB or Siempelkamp Germany or the Borrower could 
encounter disputes or litigation from their vendors or subcontractors that could result 
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in mechanic or statutory liens and that could cause a delay in the construction of the 
Plant. 

Siempelkamp Germany has delivered bank guarantees intended to provide limited support 
for certain obligations of Siempelkamp Germany pursuant to the Siempelkamp Equipment Supply 
Contract and the Additional Supply Agreement.  Such bank guarantees are of limited value because 
(a) the potential liability of the bank is limited to a small percentage of the applicable agreement’s 
contract price, and (b) the guarantees only relate to specific limited obligations of Siempelkamp 
Germany and do not provide a broad guaranty of performance by Siempelkamp Germany.  In 
addition, the banks providing the support are located in Germany and the guarantees specifically 
provide that they are governed by German law and any enforcement of the guarantees must be 
accomplished in Germany.   No party to the transaction is providing an enforceability opinion on 
the guarantees. 

Additionally, if any significant cost increases or delays in the construction of the Plant 
occur, the Borrower will depend on the availability of its sources of funds for cost overruns, 
including the Committed Equity. The Borrower anticipates having available contingency funds of 
approximately $33 million.  In the event cost overruns exceed contingent financial resources, 
sufficient funds may not be available to complete construction of the Plant.  Neither Holdco nor 
any of its members is obligated to contribute additional equity to complete the Plant. 

Operating Risk 

The Borrower has no operating history with the Project and is not expected to have any 
material assets or revenues, other than the Project and revenues derived therefrom.  The projected 
results cannot be validated by historical results.  Accordingly, timely payment of debt service of 
the 2019 Subordinate Bonds depends on projected and assumed results which may not materialize. 
As with any plants of similar size and nature, the Plant’s operations could be affected by many 
factors, including start-up problems, the breakdown or failure of equipment or processes, the 
performance of the Plant below expected levels of output or efficiency and labor disputes.  Here 
are some of the risks that the Borrower may encounter in its operations. 

� Uncontrollable and unpredictable macroeconomic developments may place 
downward pressure on demand for and prices of MDF. Many unforeseeable events, 
including fluctuations in unemployment, consumer confidence, economic growth, 
exchange rates, and other domestic, regional, and international economic and political 
developments, as well as international terrorism and actions by various government 
agencies in response to terrorism, may cause sharp changes in housing starts, consumer 
purchasing patterns, and revenue generated by MDF manufacturers. 

� The Borrower may not produce the expected quality or quantity of MDF using rice 
straw as its feedstock.  The Borrower believes that rice straw has never before been 
used to produce MDF on commercial scale and the Plant will be the first in the world 
to do so.  The Borrower has conducted successful MDF board manufacturing trials at 
multiple industry-accredited laboratories and pilot plants located in several different 
countries including the U.S.; however, there is no certainty that the technology will 
work on a large scale, which could have a material impact on the Borrower. 
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� MDF produced from rice straw is a new product in the market. The Borrower 
believes that rice straw has never before been used to produce MDF on a commercial 
scale and the Plant will be the first in the world to do so. The Borrower has consulted 
with many potential customers and expects the market to quickly accept the new 
product as equal or superior to MDF produced from wood fiber.  However, there is no 
certainty that the market will accept large volumes of MDF produced from rice straw, 
and, if the market does not, it would have a material impact on the Borrower.

� The Borrower’s access to rice straw or resin at expected prices may become limited.  
The ability of the Borrower to operate depends on its ability to obtain rice straw and 
MDI resin at expected prices.  The Borrower has entered into fixed-price rice straw 
supply contracts with six local and regional baling and transaction companies that the 
Borrower expects will meet its rice straw needs during the duration of such contracts, 
which expire in 2034.  However, the Borrower will depend on the financial solvency 
of those companies, the performance by those companies under those contracts and the 
general availability of rice straw near the Plant in order to secure rice straw at expected 
prices.  The supply of rice straw may be reduced or the demand may be increased by 
many factors, including poor rice harvests, water supply disruptions, farmer’s crop 
selection and planting decisions, weather, and crop disease, discovery of new uses for 
the straw, and changes in regulation.  Low allocations of water as a result of the current 
or future California droughts could result in reduction of the California rice crop.  The 
Borrower would consume rice straw from approximately 20% of the currently annually 
planted rice acreage in the Sacramento Valley to meet its maximum annual design 
production capacity requirement, and there is no assurance that the Borrower would be 
able to find a suitable replacement source for its supply of rice straw if the supply of 
rice straw in Sacramento Valley declined or if there were other economic means for 
rice farmers to dispose of their rice straw.  

The Borrower has executed a resin supply contract with Huntsman that expires in 
December 31, 2019 under which the price of MDI is calculated using a fixed formula. 
The resin supply contract is automatically renewed for successive calendar year periods 
unless notice of non-renewal is delivered by either the Borrower or Huntsman on or 
before September 30 of the calendar year prior to the year of the renewal term.  After 
the expiration of the resin supply contract, the Borrower will be subject to volatility in 
the market price for MDI resin.  After expiration of the contract with Huntsman, there 
is a risk that the Borrower may not be able to obtain MDI resin in amounts and at prices 
sufficient to permit the Plant’s profitable operation.  

� Competitors use the Borrower’s technology to compete with the Project.  When the 
Patent expires in December 2021 or if it is earlier determined to be invalid or is not 
enforced effectively, then the Borrower may face increased competition from other 
MDF manufacturers.  Much of the Project’s competitive advantage is its ability to 
manufacture MDF with low feedstock costs in a location much closer to California 
MDF markets than its competitors.  If the Borrower’s protections under the Patent are 
no longer available to it, a competitor may build a competing plant that attempts to take 
advantage of the same opportunity, which could harm the Borrower’s financial 
opportunity.  This competition could result in: an increased demand for rice straw; an 
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increase in the price of rice straw supply; and increased number of competing products 
on the market that are priced lower than the Borrower’s other wood-based MDF 
competitors.  Each of these outcomes could challenge the Borrower’s ability to generate 
the revenues it has forecasted.  In addition, competitors might avoid infringement by 
designing around the Borrower’s intellectual property rights or by developing non-
infringing competing technologies. 

In addition, Licensor will license the Patent to the Borrower on a non-exclusive basis 
under the License Agreement, and in the License Agreement and Licensor’s and 
Investors’ Undertaking will agree to not grant any third party a license under the Patent 
to make medium density fiberboard within the Licensed Territory.  Any plant that 
Licensor licenses outside of those states could also compete against the Borrower using 
the technology protected by the Patent. 

� The Borrower may become subject to a claim that it infringes a third party’s 
intellectual property rights.  A third party could allege that the Borrower is infringing 
or misappropriating its intellectual property. Any dispute or litigation regarding 
intellectual property could be costly and time-consuming due to the uncertainty of 
intellectual property litigation.  The Borrower’s intellectual property portfolio may not 
be useful in asserting a counterclaim, or negotiating a license, in response to a claim of 
infringement or misappropriation.  In addition, as a result of such claims of 
infringement or misappropriation, the Borrower could lose its rights to critical 
technology, be unable to license critical technology or sell critical products, be required 
to pay substantial damages or license fees with respect to the infringed rights or be 
required to redesign its products or processes at substantial cost, any of which could 
adversely impact the Borrower’s competitive position and financial statements.

� The Borrower has limited control of energy costs.  Energy (electricity and natural gas) 
will be a significant factor in the production process from preparing rice straw to 
operating finishing equipment.  While the Borrower’s state-of-the-art machinery is the 
most energy-efficient equipment that is available, electricity prices and gas prices have 
been volatile in recent years and, if energy prices were to exceed those forecasted, 
operating margins would be adversely affected.

� The Borrower may have difficulties in maintaining its machinery and equipment.  
The Plant relies extensively upon machinery and equipment to produce MDF.  Parts 
and components will need to be replaced or repaired from time to time.  The Borrower 
plans to keep spare parts on site in an effort to expedite repair and replacement.  
However, major damage or breakdowns caused by unforeseen conditions or events 
could result in cessation or production, which in turn could adversely affect the 
Borrower’s ability to produce its MDF product and generate revenues.  

� The Borrower may have difficulties in attracting and retaining skilled production, 
maintenance, supervisory, and administrative personnel. While the Borrower intends 
to offer wages, benefits, and working conditions that are very competitive for industrial 
jobs in rural northern California, it is possible that the mill will experience difficulties 
in attracting and retaining sufficient skilled production, maintenance, supervisory, and 
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administrative personnel to operate the plant at peak efficiency. It is possible that 
certain employees could choose to organize collective bargaining units and that work 
stoppages or other industrial actions could eventually result.

� The Borrower may have difficulties in attracting and retaining necessary senior 
executives.  The operation of the Borrower’s business depends on the ability to attract 
and retain senior executives who have the necessary experience and expertise to 
manage and operate the business.  The Borrower has entered into employment 
agreements with certain key executives who have worked together for many years for 
CalAg, LLC.  The background of the current key executives of the Borrower is 
described below under “Ownership and Management—Borrower Management Team.”  
The loss of any one of the key executives could have a material adverse effect on the 
Borrower’s operations and financial performance.  The Borrower does not maintain 
key man life insurance on the management team.

� The Plant can suffer damage from a casualty event and not have sufficient 
insurance.  The occurrence of natural disasters and other casualty events, such as 
damaging storms, floods, fires, explosions, droughts or earthquakes, among other 
events, could damage the Borrower’s facilities, affect raw material and energy supplies, 
interrupt services and distribution of product or otherwise impair operations and the 
ability of the Borrower to produce revenues.  The Borrower intends to maintain 
property and casualty insurance insuring the Plant against certain events of casualty.  
In the event of such a casualty, the Collateral Agent will have the first claim on and the 
ability to control the disbursement of available insurance proceeds pursuant to the 
Collateral Agency Agreement.  It is possible that, in the event of casualty, such 
insurance proceeds will be insufficient to either cause the Plant to be rebuilt or repay 
the 2019 Subordinate Bonds.  The Borrower expects to have business interruption 
insurance covering a period of twelve months, but if production is halted for an 
extended period of time or for a reason not covered by such insurance, or if this 
insurance is inadequate, there may be a material adverse effect on the operations, cash 
flows and financial performance of the Borrower.   

Market for MDF 

If the MDF industry significantly declines, the Borrower’s ability to generate revenues may 
be materially impaired because the Borrower will depend on only the production and sale of MDF 
to generate revenues.  The demand for consumer goods, including MDF, is affected by the general 
economic conditions of the nation as a whole and by the economic conditions in the region where 
they are marketed.  During times of depression or recession, the demand for and prices of consumer 
goods generally decline.  While MDF prices held up reasonably well through the most recent 
economic downturn starting in 2008, this may not be true with future economic declines.  Any 
material decline in the MDF market will likely materially adversely affect the financial condition 
of the Borrower. 

The Borrower has entered into an exclusive 22-year agreement with CFP, under which CFP 
agrees to purchase the Guaranteed Annual Amount of the Plant’s potential production capacity (as 
described above under “THE PROJECT – Plant Operation, Staffing and Maintenance”), and to use 
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its sales force in conjunction with that of the Borrower to market the Borrower’s MDF.  The 
Borrower’s financial performance depends in large part upon the success, competence, and 
financial health of CFP.  The Borrower’s revenues could be detrimentally affected if CFP or 
another customer should breach its agreement with the Borrower, encounter financial difficulties, 
or for any reason be unable to pay its debts as such debts come due for payment.  Furthermore, 
should CFP become a debtor in a bankruptcy case, it might reject the 22-year agreement in which 
instance that agreement could be treated as breached and CFP could be relieved of any further 
obligation to purchase product from the Borrower or to pay any guaranteed amount.   

Competition 

The Borrower’s business model depends on using its perceived competitive advantages 
over other competing MDF plants.  These include the use of rice straw as a less expensive 
feedstock, its proximity to the California markets, and its capacity to produce thin MDF, which 
sells at a premium price.  If other MDF producers develop competitive advantages that undermine 
these perceived advantages, the Borrower’s ability to compete in the MDF market and to generate 
revenues may be adversely affected.  This could include the construction of an MDF plant with 
comparable proximity to the California MDF market, the development of technology that allows 
other MDF producers to use less expensive feedstocks, a reduction in the cost or increase in 
availability of wood-based feedstocks, or the development of other products that compete with the 
MDF products of the Borrower. 

Limitations on Recourse 

Satisfaction of all obligations of the Borrower under the Loan Agreement will be solely 
from the Borrower and the Collateral.  There is no recourse whatsoever for any liability or claim 
for a Loan Default Event or any failure of the Borrower to perform is obligations under the Bond 
Financing Documents to or against any assets or properties of any affiliate of the Borrower (other 
than the membership interests in the Borrower that constitute a portion of the Collateral) or any of 
their respective officers, directors, employees, incorporators or stockholders, partners or members. 

THE 2019 SUBORDINATE BONDS ARE LIMITED OBLIGATIONS OF THE 
AUTHORITY PAYABLE SOLELY FROM CERTAIN REVENUES, CONSISTING OF LOAN 
REPAYMENTS MADE BY THE BORROWER UNDER THE LOAN AGREEMENT, AND 
SEPARATELY SECURED BY A PLEDGE AND LIEN ON THE SITE, THE PLANT AND THE 
OTHER COLLATERAL.   

NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE 
OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF OR ANY LOCAL 
AGENCY IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, 
OR INTEREST ON THE 2019 SUBORDINATE BONDS.  THE AUTHORITY HAS NO 
TAXING POWER.   

Enforcement of Remedies 

The obligation of the Borrower to make payments under the Loan Agreement in 
amounts sufficient to pay the 2019 Subordinate Bonds are limited by bankruptcy, insolvency, 
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reorganization, moratorium, fraudulent conveyance or other similar laws and by equitable 
principles affecting the enforcement of creditors’ rights.

Limitations under Bankruptcy and Other Laws. The obligations of the Borrower under 
the Loan Agreement with respect to the 2019 Subordinate Bonds are secured only by liens on the 
Borrower’s real estate, equipment, membership interests in the Borrower and other assets and 
subject to certain permitted liens.  Enforcement of the remedies available to Bondholders, through 
the Bond Trustee or Collateral Agent, either under the Collateral Instruments under the terms of
the Collateral Agency Agreement or under applicable law may be limited, delayed or eliminated 
altogether in the event the Borrower were to become a debtor in a case filed pursuant to Title 11 
of the United States Code (the “Bankruptcy Code”), or pursuant to other state or federal laws 
affecting creditors’ rights.  Those rights might also be substantially delayed and subject to judicial 
discretion in the event of litigation or the required use of statutory remedial procedures.   

The various legal opinions to be delivered concurrently with the delivery of the 2019 
Subordinate Bonds will be qualified as to the enforceability of the various legal instruments by 
limitations imposed by state and federal law, rulings and decisions affecting equitable remedies 
and by bankruptcy, reorganization, insolvency or other similar laws, whether general or specific 
in nature, affecting the enforcement of creditors rights. 

Bankruptcy of the Borrower. The filing by, or against, the Borrower for relief under the 
Bankruptcy Code could cause delays or reductions in payments to the holders of the 2019 
Subordinate Bonds.  The filing would operate as an automatic stay of the commencement or 
continuation of any judicial or other proceeding against the Borrower and any interest it has in 
property.  The effect of the automatic stay could delay payments to Bondholders.   

If a bankruptcy court so ordered, the Borrower’s property, including its revenues, could be 
used for the benefit of the Borrower despite the rights granted to the Bond Trustee for the benefit 
of the Bondholders under the Deed of Trust or any other Collateral Instrument, the Loan 
Agreement or the Indenture, or other documents executed in respect of the 2019 Subordinate 
Bonds, subject to the rights available to secured creditors, if any, to “adequate protection” for 
diminution of relevant collateral (discussed below in this section).  If the Borrower were to be 
liquidated in a chapter 7 or 11 case under the Bankruptcy Code, either piecemeal or by the sale of 
all of its assets under the Bankruptcy Code’s Section 363, then Bondholders could realize less than 
payment in full of the 2019 Subordinate Bonds because the assets so liquidated could produce net 
proceeds that are less than sufficient to pay in full all of the obligations secured by those assets.  

In a case under chapter 11 of the current Bankruptcy Code, the Borrower and, in certain 
circumstances another party, could file and seek to confirm a plan of reorganization.  The plan is 
the vehicle for satisfying, and provides for the comprehensive treatment of, all claims against the 
Borrower, and could result in the modification of rights of Bondholders.  To confirm a plan of 
reorganization, with one exception discussed below, it must be approved by the vote of each class 
of impaired claims and interests.  A class approves a plan if, of those who vote, those holding more 
than one-half in number and two-thirds in amount vote in favor of the plan.  Approval by classes 
of interests, such as equity interests or member interests, requires a vote in favor of the plan by 
two-thirds in amount of the interests.  If these levels of votes are attained, those voting against the 
plan or not voting at all are nonetheless bound by the terms thereof.  Other than as provided in the 
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confirmed plan, all claims and interests against or in the Borrower are discharged and extinguished.  
If less than all of the impaired classes accept the plan, the plan may nevertheless be confirmed by 
the bankruptcy court, and the dissenting claims and interests would be bound thereby.  For this to 
occur, one of the impaired classes must vote to accept the plan and the bankruptcy court must 
determine that the plan does not “discriminate unfairly” and is “fair and equitable” with respect to 
the nonconsenting class.  A plan is fair and equitable if each class is treated in accordance with its 
credit priority and no class receives a distribution until classes senior to it are paid in full.  The 
Bankruptcy Code establishes different fair and equitable tests for secured claims and interest 
holders.  To be confirmed, the bankruptcy court must also determine that the plan, among other 
requirements, provides creditors with more than would be received in the event of liquidation, is 
proposed in good faith, and the debtor’s future projected performance is feasible.  Therefore, it is 
possible that a plan of reorganization could be confirmed without acceptance by the class that 
contains the claims of Bondholders, and such a plan could delay or reduce payments to 
Bondholders.   

In a Borrower chapter 11 bankruptcy proceeding, a plan of reorganization could be 
confirmed that modifies the rights of creditors generally, or any class of creditors, secured (such 
as the Bond Trustee and, therefore, the Bondholders) or unsecured.  In addition, if a bankruptcy 
court concludes that the holders of the 2019 Subordinate Bonds are “adequately protected,” it may 
(1) substitute other security for the property presently pledged to secure payment of the 2019 
Subordinate Bonds, and (2) subordinate the liens of the Deed of Trust and any other Collateral 
Instrument to: (a) claims by persons supplying goods and services to the Borrower after its filing 
in bankruptcy, (b) other such “administrative expenses” of the bankruptcy proceeding, and (c) a 
lien that under certain circumstances may be granted to a lender that provides funds to the 
Borrower during the pendency of the bankruptcy case.  A bankruptcy court also has the power to 
invalidate or otherwise not enforce certain provisions of, among other instruments, the Collateral 
Agency Agreement, the Deed of Trust and any other Collateral Instrument.  Furthermore, it is 
possible that a plan of reorganization could be confirmed that does not adhere to the provisions of 
the Collateral Agency Agreement.  

Also, in a bankruptcy proceeding where the Borrower is the debtor, the Bond Trustee, the 
Collateral Agent and the holders of the 2019 Subordinate Bonds may only receive post-petition 
interest on their claims to the extent the value of their security exceeds the amount of their claims 
or to the extent the Borrower is solvent.  

Bankruptcy of Licensor. Should the Licensor become a debtor in a bankruptcy case, it is 
possible that the License Agreement could be considered an executory contract and subject to 
rejection.  Should rejection of the license agreement take place, under the Section 365(n) of the 
Bankruptcy Code, as it is presently composed, the Borrower will have the right to (a) elect to treat 
the License Agreement as terminated or (b) retain its rights under the License Agreement as they 
existed immediately before the bankruptcy filing with respect to U.S. patents, but arguably such 
rights will not extend to non-U.S. patents nor to any trademarks.  If the Borrower elects under 
Section 365 of the Bankruptcy Code to retain its rights under the License Agreement, those rights 
will be limited to those that existed immediately before the date of the bankruptcy filing, and the 
Borrower will have to perform its obligations under the License Agreement, but the Licensor will 
not be required to continue performing its future obligations as set forth in the License Agreement, 
such as maintenance, technology updates or similar services.  In addition, under Sections 363(b) 
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and (f) of the Bankruptcy Code, the Licensor could potentially seek to sell its intellectual property 
free and clear of any interest in such intellectual property, including the License Agreement and 
Borrower’s rights under Section 365(n) of the Bankruptcy Code, after notice and a hearing (with 
the U.S. Bankruptcy Court’s approval).  The ability of a debtor in a bankruptcy case to sell 
intellectual property assets free and clear of a licensee’s rights under Section 365(n) of the 
Bankruptcy Code, and real property under an analogous provision of the Bankruptcy Code free 
and clear of leases in the real property, remains the subject of debate among the courts and 
commentators.  A few recent decisions suggest that the debtor does not have the right to sell free 
and clear of the licensee’s rights under Section 365(n) over the objection of the non-debtor 
licensee.  However, given the current state of the law, it is difficult to predict how any Bankruptcy 
Court would rule on this issue and, given the uncertainty, the limited decisions of the Bankruptcy 
Courts on this topic are often the subject of appeals.  In addition, the Licensor will agree in the 
License Agreement and in the Licensor’s and Investors’ Undertaking not to grant any third party 
a license under the Patent to make medium density fiberboard within the Licensed Territory.  If 
the Licensor becomes a debtor in a bankruptcy case, it is possible that this undertaking by the 
Licensor and the restrictions noted above could be rejected or deemed to be unenforceable in 
bankruptcy and thereafter relieve the Licensor of any of these restrictions. 

Limited Value of Collateral.  If the Collateral Agent were to foreclose on the collateral 
held by the Collateral Agent and securing the 2019 Subordinate Bonds, the proceeds from any 
such foreclosure would first be applied to the retirement of the Senior Bonds, and might be 
insufficient to retire the 2019 Subordinate Bonds in full.  The facilities of the Borrower will not be 
general purpose facilities, will be specifically constructed to suit the specific production needs of 
the Borrower and would be of limited utility for purposes other than those for which they are 
intended and will likely be unsuitable for other industrial or commercial uses.  As a result, in the 
event of a default by the Borrower under the Deed of Trust, the number of entities that could be 
expected to purchase or lease the Site and the Plant in the event of foreclosure may be limited.  
The ability of the Collateral Agent to realize funds from the sale or rental of the Site and the Plant 
following an event of default may be limited, and such proceeds will likely be less than the amount 
of the Senior Bonds and the 2019 Subordinate Bonds then outstanding.  Foreclosure proceedings 
may also be subject to substantial delays.  Attempts to foreclose on commercial property are 
frequently met with defensive measures such as protracted litigation and bankruptcy proceedings, 
and such defensive measures will greatly increase the expense and time involved in achieving such 
foreclosure or other realization.  The net proceeds received by the Collateral Agent at foreclosure 
may thus be further reduced as a result of such procedural difficulties and delay and may be less 
than the principal amount of the Senior Bonds and the 2019 Subordinate Bonds then outstanding.  
If the Bond Trustee were to foreclose on the membership interests in Holdco that are the subject 
of the Investors’ Pledge Agreement, although the proceeds from any such foreclosure would be 
available only for the retirement of the 2019 Subordinate Bonds (and not the Senior Bonds), the 
proceeds from any such foreclosure might be insufficient to retire the 2019 Subordinate Bonds in 
full.  The value of the collateral pledged under the Investors’ Pledge Agreement is the value of the 
equity in Holdco, and in the event of a default under the Investors’ Pledge Agreement, the equity 
in Holdco will likely have value that will likely be less than the value of the 2019 Subordinate 
Bonds then outstanding.  In addition, in the event of a taking (A) of the Plant, or (B) of all or part 
of the Site utilized by the Plant but not the Plant itself, there can be no assurance that the proceeds 
or damages, as the case may be, of such taking will be adequate to pay the principal of, premium, 
if any, or interest on the Senior Bonds and the 2019 Subordinate Bonds. 
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Site Conditions.  While a Phase I Environmental Site Assessment was conducted by the 
Borrower in January 2014, which identified no recognized environmental conditions expected to 
have a significant environmental impact, and an Environmental Impact Statement was prepared in 
July 2000, which contained a negative declaration, indicating there is no substantial evidence that 
the Project or any of its aspects could result in significant adverse environmental impacts, the 
Borrower has not allocated any money for any environmental investigation or remediation of any 
environmental conditions at the Site.  Any environmental problems at the Site could adversely 
affect the value of the Collateral Agent’s security interest in the Plant.  While the Borrower has 
entered into an Environmental Indemnity Agreement in favor of the Collateral Agent, there can be 
no assurance that the Borrower will have the resources to honor its obligations under the 
Environmental Indemnity Agreement in the event of a substantial claim thereunder.  

Risks Related to Governmental Regulation, Approvals and Permits.  While the Borrower 
has secured all permits necessary for the Plant to its current state of completion and expects that 
it, or its contractor, can obtain any further permits necessary for the Plant without material cost or 
delay, the Borrower has not yet obtained all permits necessary to operate the Plant, nor undergone 
regulatory inspections to allow for such operation, and there is no guarantee that there will not be 
a cost or time delay associated with such. Additionally, legislative, regulatory, administrative or 
enforcement actions, including, without limitation, a change in law or technology that imposes 
more comprehensive or stringent requirements or redefines what satisfies the Maximum 
Achievable Control Technology standard under the Clean Air Act, 42 U.S.C. § 7401, et. seq., could 
adversely affect the operation of the Plant.

Risks Related to Tax Exemption 

Under certain circumstances, interest on the 2019 Subordinate Bonds could become 
includable in gross income for federal income tax purposes.  See “TAX MATTERS.”  Furthermore, 
the occurrence of certain events, or the failure of the Borrower to comply with certain covenants 
contained in the Loan Agreement, may result in the interest on the 2019 Subordinate Bonds being 
includable in gross income for federal income tax purposes from the date the 2019 Subordinate 
Bonds were first issued. 

Current and future legislative proposals, if enacted into law, clarification of the Internal 
Revenue Code of 1986 (the “Code”) or court decisions may cause interest on the 2019 Subordinate 
Bonds to be subject, directly or indirectly, in whole or in part, to federal income taxation or to be 
subject to or exempted from state income taxation, or otherwise prevent Beneficial Owners from 
realizing the full current benefit of the tax status of such interest.  The introduction or enactment 
of any legislative proposals or clarification of the Code or court decisions may also affect, perhaps 
significantly, the market price for, or marketability of, the 2019 Subordinate Bonds.  If the tax-
exempt status of the 2019 Subordinate Bonds is affected by any future change of law, it will have 
no impact on the interest rate on the 2019 Subordinate Bonds and there will be no increase in the 
interest rate on the 2019 Subordinate Bonds as a result of any such change. 

The Internal Revenue Service (“IRS”) has an active enforcement program which examines 
tax-exempt bonds.  No assurance can be given that the IRS will not examine a Bondholder, the 
Borrower or the 2019 Subordinate Bonds.  If such an examination were to occur, it could have an 
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adverse impact on the marketability and price of the 2019 Subordinate Bonds and could lead to 
claims by the IRS for payment of substantial amounts to resolve any issue. 

Risks Related to Lack of Liquidity and Restrictions on Transferability  

The 2019 Subordinate Bonds are a new issue of securities for which there is currently no 
public market.  Because of the lack of credit rating and the lack of probability that an active or 
sustained trading market for the 2019 Subordinate Bonds.  The Underwriters are not obligated to 
make any market with respect to the 2019 Subordinate Bonds.  Accordingly, there can be no 
assurance that a secondary market for the 2019 Subordinate Bonds will develop.  If a secondary 
market for the 2019 Subordinate Bonds does not develop, Holders of the 2019 Subordinate Bonds 
may be unable to resell the 2019 Subordinate Bonds for an extended period of time. 

As described in “Notice to Investors,” during the Restricted Period, 2019 Subordinate 
Bonds may only be resold to Qualified Purchasers, provided that the Bond Trustee and the Initial 
Purchasers of the 2019 Subordinate Bonds shall have no obligation to independently establish or 
confirm that any transferee meets the definition of Qualified Purchaser, which restriction will limit 
the ability of investors to transfer 2019 Subordinate Bonds subsequent to their purchase.  
Consequently, such holders may not be able to liquidate their investments readily.  The 2019 
Subordinate Bonds should therefore be considered long-term investments in which funds are 
committed to maturity or until earlier mandatory sinking fund redemption.  The forms of the 
Authority Investor Letter and Borrower/Underwriters Investor Letter that will be required of all 
initial purchasers of the 2019 Subordinate Bonds from the Underwriters are included in Appendix 
I hereto. 

CONSTRUCTION MONITOR MEMORANDUM

Harris has completed a review of the construction of the Plant and has issued its 
Independent Construction Monitor Memorandum (the “Construction Monitor Memorandum”), 
which is attached as Appendix L hereto.  The Construction Monitor Memorandum reviews the 
construction status and schedule to First Board and provides an opinion that, barring any 
unforeseen circumstances, the Project should achieve First Board by the end of November 2019.  
See “APPENDIX L – CONSTRUCTION MONITOR MEMORANDUM.” 

INDEPENDENT CONSULTANT’S REPORT 

SVC Report 

SVC has completed a review of the changes to the Plant and has issued its SVC Report, 
which is attached as Appendix M hereto.  The SVC Report outlines the major design changes, the 
reasons for making the changes and the related benefits of the changes.  See “APPENDIX M—THE 

SVC REPORT.” 

TAX MATTERS

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the Authority 
(“Bond Counsel”), based upon an analysis of existing laws, regulations, rulings and court 
decisions, and assuming, among other matters, the accuracy of certain representations and 
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compliance with certain covenants, interest on the 2019 Subordinate Bonds is excluded from gross 
income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986 
(the “Code”), except that no opinion is expressed as to the status of interest on any 2019 
Subordinate Bond for any period that such 2019 Subordinate Bond is held by a “substantial user” 
of the facilities financed or refinanced by the 2019 Subordinate Bonds or by a “related person” 
within the meaning of Section 147(a) of the Code.  Bond Counsel observes, however, that interest 
on the 2019 Subordinate Bonds is a specific preference item for purposes of the federal alternative 
minimum tax.  Bond Counsel is also of the opinion that interest on the 2019 Subordinate Bonds is 
exempt from State of California personal income taxes.  A complete copy of the proposed form of 
opinion of Bond Counsel is set forth in Appendix J hereto. 

To the extent the issue price of any maturity of the 2019 Subordinate Bonds is less than the 
amount to be paid at maturity of such 2019 Subordinate Bonds (excluding amounts stated to be 
interest and payable at least annually over the term of such 2019 Subordinate Bonds), the 
difference constitutes “original issue discount,” the accrual of which, to the extent properly 
allocable to each Beneficial Owner thereof, is treated as interest on the 2019 Subordinate Bonds 
which is excluded from gross income for federal income tax purposes and State of California 
personal income taxes.  For this purpose, the issue price of a particular maturity of the 2019 
Subordinate Bonds is the first price at which a substantial amount of such maturity of the 2019 
Subordinate Bonds is sold to the public (excluding bond houses, brokers, or similar persons or 
organizations acting in the capacity of underwriters, placement agents or wholesalers).  The 
original issue discount with respect to any maturity of the 2019 Subordinate Bonds accrues daily 
over the term to maturity of such 2019 Subordinate Bonds on the basis of a constant interest rate 
compounded semiannually (with straight-line interpolations between compounding dates).  The 
accruing original issue discount is added to the adjusted basis of such 2019 Subordinate Bonds to 
determine taxable gain or loss upon disposition (including sale, redemption, or payment on 
maturity) of such 2019 Subordinate Bonds.  Beneficial Owners of the 2019 Subordinate Bonds 
should consult their own tax advisors with respect to the tax consequences of ownership of 2019 
Subordinate Bonds with original issue discount, including the treatment of Beneficial Owners who 
do not purchase such 2019 Subordinate Bonds in the original offering to the public at the first price 
at which a substantial amount of such 2019 Subordinate Bonds is sold to the public. 

2019 Subordinate Bonds purchased, whether at original issuance or otherwise, for an 
amount higher than their principal amount payable at maturity (or, in some cases, at their earlier 
call date) (“Premium 2019 Subordinate Bonds”) will be treated as having amortizable bond 
premium.  No deduction is allowable for the amortizable bond premium in the case of bonds, like 
the Premium 2019 Subordinate Bonds, the interest on which is excluded from gross income for 
federal income tax purposes.  However, the amount of tax-exempt interest received, and a 
Beneficial Owner’s basis in a Premium 2019 Subordinate Bond, will be reduced by the amount of 
amortizable bond premium properly allocable to such Beneficial Owner.  Beneficial Owners of 
Premium 2019 Subordinate Bonds should consult their own tax advisors with respect to the proper 
treatment of amortizable bond premium in their particular circumstances. 

The Code imposes various restrictions, conditions and requirements relating to the 
exclusion from gross income for federal income tax purposes of interest on obligations such as the 
2019 Subordinate Bonds.  The Authority and the Borrower have made certain representations and 
covenanted to comply with certain restrictions, conditions and requirements designed to ensure 
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that interest on the 2019 Subordinate Bonds will not be included in federal gross income.  
Inaccuracy of these representations or failure to comply with these covenants may result in interest 
on the 2019 Subordinate Bonds being included in gross income for federal income tax purposes, 
possibly from the date of original issuance of the 2019 Subordinate Bonds.  The opinion of Bond 
Counsel assumes the accuracy of these representations and compliance with these covenants.  
Bond Counsel has not undertaken to determine (or to inform any person) whether any actions taken 
(or not taken), or events occurring (or not occurring), or any other matters coming to Bond 
Counsel’s attention after the date of issuance of the 2019 Subordinate Bonds may adversely affect 
the value of, or the tax status of interest on, the 2019 Subordinate Bonds.  Accordingly, the opinion 
of Bond Counsel is not intended to, and may not, be relied upon in connection with any such 
actions, events or matters. 

Although Bond Counsel is of the opinion that interest on the 2019 Subordinate Bonds is 
excluded from gross income for federal income tax purposes and is exempt from State of California 
personal income taxes, the ownership or disposition of, or the accrual or receipt of amounts treated 
as interest on, the 2019 Subordinate Bonds may otherwise affect a Beneficial Owner’s federal, 
state or local tax liability.  The nature and extent of these other tax consequences depends upon 
the particular tax status of the Beneficial Owner or the Beneficial Owner’s other items of income 
or deduction.  Bond Counsel expresses no opinion regarding any such other tax consequences. 

Current and future legislative proposals, if enacted into law, clarification of the Code or 
court decisions may cause interest on the 2019 Subordinate Bonds to be subject, directly or 
indirectly, in whole or in part, to federal income taxation or to be subject to or exempted from state 
income taxation, or otherwise prevent Beneficial Owners from realizing the full current benefit of 
the tax status of such interest.  The introduction or enactment of any such legislative proposals or 
clarification of the Code or court decisions may also affect, perhaps significantly, the market price 
for, or marketability of, the 2019 Subordinate Bonds.  Prospective purchasers of the 2019 
Subordinate Bonds should consult their own tax advisors regarding the potential impact of any 
pending or proposed federal or state tax legislation, regulations or litigation, as to which Bond 
Counsel is expected to express no opinion. 

The opinion of Bond Counsel is based on current legal authority, covers certain matters not 
directly addressed by such authorities, and represents Bond Counsel’s judgment as to the proper 
treatment of the 2019 Subordinate Bonds for federal income tax purposes.  It is not binding on the 
Internal Revenue Service (“IRS”) or the courts.  Furthermore, Bond Counsel cannot give and has 
not given any opinion or assurance about the future activities of the Authority or the Borrower, or 
about the effect of future changes in the Code, the applicable regulations, the interpretation thereof 
or the enforcement thereof by the IRS.  The Authority and the Borrower have covenanted, 
however, to comply with the requirements of the Code. 

Bond Counsel’s engagement with respect to the 2019 Subordinate Bonds ends with the 
issuance of the 2019 Subordinate Bonds, and, unless separately engaged, Bond Counsel is not 
obligated to defend the Authority, the Borrower or the Beneficial Owners regarding the tax-exempt 
status of the 2019 Subordinate Bonds in the event of an audit examination by the IRS.  Under 
current procedures, parties other than the Authority, the Borrower and their appointed counsel, 
including the Beneficial Owners, would have little, if any, right to participate in the audit 
examination process.  Moreover, because achieving judicial review in connection with an audit 
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examination of tax-exempt bonds is difficult, obtaining an independent review of IRS positions 
with which the Authority or the Borrower legitimately disagrees, may not be practicable.  Any 
action of the IRS, including but not limited to selection of the 2019 Subordinate Bonds for audit, 
or the course or result of such audit, or an audit of bonds presenting similar tax issues may affect 
the market price for, or the marketability of, the 2019 Subordinate Bonds, and may cause the 
Authority, the Borrower or the Beneficial Owners to incur significant expense. 

LITIGATION

The Authority 

There is no litigation of any nature now pending against the Authority with service of 
process having been completed or, to the knowledge of its officers, threatened, restraining or 
enjoining the issuance, sale, execution or delivery of the 2019 Subordinate Bonds, or in any way 
contesting or affecting the validity of the 2019 Subordinate Bonds, the validity or enforceability 
of the Loan Agreement or the Indenture or any proceedings or transactions relating to the issuance, 
sale or delivery of the 2019 Subordinate Bonds, the pledge and application of any money or 
security provided for the payment of the 2019 Subordinate Bonds, the use of proceeds of the 2019 
Subordinate Bonds, the existence or powers of the Authority relating to issuance, sale and delivery 
of the 2019 Subordinate Bonds or any of the financing documents executed in connection 
therewith. 

Borrower  

There is no controversy of any nature now pending against the Borrower, Holdco or their 
respective members or, to their knowledge, threatened, which would contest or affect the validity 
or enforceability of the Loan Agreement, the Indenture, the Collateral Agency Agreement, the 
Deed of Trust, the Security Agreement, the Environmental Indemnity Agreement, the Licensor’s 
and Investors’ Undertaking, the Pledge Agreement, the other Collateral Instruments or the tax 
exempt status of the 2019 Subordinate Bonds or which, if successful, would in the view of the 
Borrower or Holdco, be reasonably likely to materially adversely affect the Project or the operation 
or financial condition of the Borrower or the construction or operation of the Plant.   

CONTINUING DISCLOSURE

No financial or operating data concerning the Authority is material to any decision to 
purchase, hold or sell the Bonds and the Authority will not provide any such information.  The 
Borrower has undertaken all responsibilities for any continuing disclosure to Bondholders as 
described below, and the Authority will have no liability to the Bondholders or any other person 
with respect to such disclosures.   

The Borrower has covenanted for the benefit of the Bondholders to provide certain 
financial information and operating data relating to the Borrower by not later than 120 days 
following the end of the Borrower’s fiscal year beginning with the fiscal year ending December 
31, 2019 (the “Annual Report”), to provide certain monthly and quarterly financial and operating 
data relating to the Borrower and to provide notices of the occurrence of certain specified events.  
The Annual Report and notices of certain specified events, if any, will be filed by the Borrower 
with the MSRB in an electronic format as prescribed by the MSRB.  The specific nature of the 
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information to be contained in the Annual Report and the events of which notice is to be provided 
as set forth in “APPENDIX K – CONTINUING DISCLOSURE UNDERTAKING.” 

The Borrower entered into a continuing disclosure undertaking for the benefit of the 
bondholders of the Senior Bonds.  The Borrower posted on EMMA the Fiscal Year 2018 fourth 
quarter report twenty-seven days after the filing deadline.  The Borrower should have provided a 
comparative form of the figures for the corresponding period in the previous year in the quarterly 
reports, but did not include such comparative figures.  Additionally, in two instances certain 
information was posted without the certification of the Borrower.  The Borrower has enhanced its 
continuing disclosure filing procedures to help ensure that information that is filed on EMMA in 
the future contains all required information. 

UNDERWRITING

Citigroup Global Markets Inc. and Stifel, Nicolaus & Company, Incorporated (collectively, 
the “Underwriters”), have agreed to use best efforts to place the 2019 Subordinate Bonds pursuant 
to a Bond Purchase Agreement, among the Underwriters, the State Treasurer, as agent for sale, 
and the Authority and agreed to by the Borrower.  The Underwriters will purchase the 2019 
Subordinate Bonds at a price equal to $69,224,053.64 (representing the par amount of the 2019 
Subordinate Bonds, less original issue discount equal to $3,682,776.30 and less an underwriters’ 
discount equal to $778,170.06).  The Borrower will compensate the Underwriters for transaction 
management and expense reimbursement in an amount of $736,850.00, payable from the 
Borrower’s available equity capital.  The Borrower has agreed to indemnify the Authority, the 
State Treasurer, and the Underwriters against certain liabilities or to contribute to any payments 
required to be made by the Underwriters relating to such liabilities, including certain liabilities 
under federal securities laws relating to the 2019 Subordinate Bonds. 

NO RATINGS

No rating has been sought, or is expected to be sought in the future (other than under the 
circumstances described in “NOTICE TO INVESTORS”), with respect to the 2019 Subordinate Bonds. 

LEGAL MATTERS

Certain legal matters incident to the authorization, issuance and sale of 2019 Subordinate 
Bonds are subject to the approving opinion of Orrick, Herrington & Sutcliffe LLP, San Francisco, 
California, Bond Counsel to the Authority.  A complete copy of the proposed form of the opinion 
of Bond Counsel for the 2019 Subordinate Bonds is set forth as APPENDIX J hereto.  Certain legal 
matters will be passed upon for the Authority by the Office of Honorable Xavier Becerra, Attorney 
General of the State of California, Sacramento, California; for the Borrower by its special counsels, 
Morrison & Foerster LLP and Hepner & Myers LLP; and for the Underwriters by Nixon Peabody 
LLP, Los Angeles, California. 

Underwriters’ Counsel, Bond Counsel, Authority Counsel and Borrower’s Counsel 
undertake no responsibility for the accuracy, completeness or fairness of this Limited Offering 
Memorandum. 
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MISCELLANEOUS

The attached Appendices are an integral part of this Limited Offering Memorandum and 
must be read together with the balance of this Limited Offering Memorandum.  The foregoing and 
subsequent summaries or descriptions of provisions of the 2019 Subordinate Bonds, the Indenture, 
the Loan Agreement and other agreements and documents and all references to other materials not 
purporting to be quoted in full are only brief outlines of some of the provisions thereof and do not 
purport to summarize or describe all of the provisions thereof, and statements herein are qualified 
in their entirety by reference to said documents for full and complete statements of their provisions. 

The Borrower believes that the information contained in this Limited Offering 
Memorandum is correct and complete in all material respects and has no knowledge of any 
inaccuracy or incompleteness as to any of the information herein contained.  The information and 
expressions of opinion herein are subject to change without notice and neither the delivery of this 
Limited Offering Memorandum nor any sale made hereunder shall, under any circumstances, 
create any implication that there has been no change in the affairs of the Authority, the Borrower, 
Holdco or any other party since the date hereof. 

No quotations from or summaries or explanations of provisions of laws and documents 
herein purport to be complete, and reference is made to such laws and documents for full and 
complete statements of their provisions.  This Limited Offering Memorandum is not to be 
construed as a contract or agreement between the Authority and the purchasers or owners of any 
of the 2019 Subordinate Bonds.  Any statements made in this Limited Offering Memorandum 
involving estimates or matters of opinion, whether or not expressly so stated, are intended merely 
as estimates or opinions and not as representations of fact.  The cover page hereof and the 
appendices attached hereto are part of this Limited Offering Memorandum. 

The Authority has not provided any of the information in this Limited Offering 
Memorandum except for the information under the caption “AUTHORITY” and the information 
under the caption “LITIGATION–The Authority,” solely as it pertains to the Authority, and makes 
no representation or warranty, express or implied, as to the accuracy of any other information in 
this Limited Offering Memorandum or as to the completeness of any information in this Limited 
Offering Memorandum. 

CALIFORNIA POLLUTION CONTROL 
FINANCING AUTHORITY 

By:/s/ Reneé Webster Hawkins 
Name: Reneé Webster Hawkins 
Title:  Executive Director 
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APPROVED: 

CALPLANT I, LLC 

By:/s/ Jerry Uhland 
Name: Jerry Uhland   
Title:   Chief Executive Officer 
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_________________________ 

APPENDIX A 
_________________________ 

GLOSSARY

Following are descriptions of certain terms used in the Limited Offering Memorandum.  The 
descriptions do not purport to be complete or definitive and are subject in all respects to the provisions of, and 
each is qualified in its entirety by reference to, the respective documents to which they relate, including the 
Indenture, the Loan Agreement, the Collateral Agency Agreement and the Senior Bond Indenture. 

“Account” and “Fund” mean, respectively, an account or fund established pursuant to the Indenture.

“Account Transfer Certificate” means a certificate, substantially in the form provided in the Collateral 
Agency Agreement, duly executed by an Authorized Representative of the Borrower, and delivered to the 
Collateral Agent, directing the transfer of funds from a Collateral Agent Account.  

“Act” means the California Pollution Control Financing Authority Act, constituting Division 27 
(commencing at 44500) of the Health and Safety Code of the State of California, as now in effect and as it may 
from time to time hereafter be amended or supplemented. 

“Act of Bankruptcy” means with respect to any entity (i) the filing of a petition in bankruptcy (or any 
other commencement of a bankruptcy or similar proceeding) by or against such entity under any applicable 
bankruptcy, insolvency, reorganization or similar law, now or hereafter in effect; or (ii) the consent by it to the 
appointment of a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar official) for a 
substantial part of such entity’s property; or (iii) the making by it of a general assignment of substantially all of 
its assets for the benefit of creditors; or (iv) the failure of it generally to pay its debts as they become due, or the 
admission by it in writing of such failure, within the meaning of the Bankruptcy Code of 1978, as amended, and 
judicial interpretations thereof. 

“Additional Bonds” means all revenue bonds of the Authority authorized by and at any time 
Outstanding pursuant to, and executed, issued and delivered in accordance with Sections 2.10 and 2.11 of the 
Indenture.

“Additional Payments” means payments required to be made by the Borrower for fees and expenses 
pursuant to the Loan Agreement. 

“Additional Supply Agreement” means the Supply Contract A0893.20, dated as of October 10, 2018, 
by and between the Borrower and Siempelkamp Germany, as amended. 

“Administrative Fees and Expenses” means the reasonable and necessary expenses incurred by the 
Authority pursuant to the Loan Agreement, the Indenture, or the Collateral Agency Agreement, and the 
reasonable and necessary compensation and expenses paid to or incurred by the Bond Trustee, the Bond 
Registrar, the Collateral Agent and/or any Paying Agent under the Loan Agreement, the Indenture, or the 
Collateral Agency Agreement, which include but are not limited to printing of Bonds, accomplishing transfers 
or new registration of Bonds, or other charges and other disbursements including those of their respective 
officers, directors, members, attorneys, agents and employees incurred in and about the administration and 
execution of the Loan Agreement, the Indenture, and the Collateral Agency Agreement. 
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“Affiliate” in relation to any Person (the “relevant party”) means any other Person (i) that, directly or 
indirectly, Controls, is Controlled by or is under common Control with the relevant party, (ii) that beneficially 
owns or Controls more than fifty percent (50%) of the voting capital stock of the relevant party or (iii) of which 
more than fifty percent (50%) of the voting capital stock is owned or Controlled by the relevant party; where
“Control”, “Controls” and “Controlled” mean, with respect to any Person, the power to direct the management 
and policies of such Person, directly or indirectly, whether through ownership of voting capital stock, by contract 
or otherwise. 

“Applicable Tax-Exempt Bond Rate” means the “Interpolated AAA Yields” rate for the Par Call Date 
as published by the Municipal Market Data (“MMD”) at least five calendar days, but no more than forty-five 
(45) calendar days, prior to the redemption date of the 2019 Subordinate Bonds to be redeemed. If no such date 
is established for the applicable year, the “Interpolated AAA Yields” rate for the published maturities most 
closely corresponding to the applicable year will be determined, and the Applicable Tax-Exempt Bond Rate will 
be interpolated from those rates on a straight-line basis. Should MMD no longer publish the “Interpolated AAA 
Yields” rate, then the Applicable Tax-Exempt Bond Rate will equal the “Consensus Scale” rate for the 
applicable year as published by Municipal Market Advisors (“MMA”).  Should MMD no longer publish the 
“Interpolated AAA Yields” rate and MMA no longer publish the “Consensus Scale” rate, then the Borrower 
will select another comparable index or if in the Borrower’s determination no comparable index is available, 
the Applicable Tax-Exempt Bond Rate will be determined by a nationally recognized securities firm, as the 
quotation agent, based upon the rate per annum equal to the semiannual equivalent yield to maturity for those 
tax-exempt general obligation bonds rated in the highest rating category by Moody’s and S&Ps, with a maturity 
date equal to the Par Call Date of such Tax-Exempt Bonds having characteristics (other than the ratings) most 
comparable to those of such Tax-Exempt Bonds in the judgment of the quotation agent. The quotation agent’s 
determination of the Applicable Tax-Exempt Bond Rate shall be final and binding in the absence of manifest 
error.

“Authority” means the California Pollution Control Financing Authority created pursuant to, and as 
defined in, the Act. 

“Authorized Denomination” means (i) during the Restricted Period, $250,000 or any integral multiple 
of $5,000 in excess thereof, or (ii) thereafter, $5,000 or any integral multiple thereof; provided, however, that if 
it is not possible to deliver every Bond required or permitted to be Outstanding in the denominations permitted 
above following any optional or mandatory redemption pursuant to the terms of the Indenture, one Bond of each 
maturity and Series may be delivered, but only to the extent necessary, in a different denomination. 

“Authorized Representative of the Borrower” means the individual or individuals at the time 
designated to act on behalf of the Borrower by a written certificate signed by the Borrower, furnished to the 
Bond Trustee, the Technical Advisor, the Construction Monitor, the Collateral Agent and the Authority, 
containing the specimen signature of each such individual.

“Bankruptcy Code” means Title 11 of the United States Code, entitled “Bankruptcy”, as amended from 
time to time.  

“Beneficial Owner” means, with respect to any Bond, a Person owning a Beneficial Ownership Interest 
therein. 

“Beneficial Ownership Interest” means the right of the owners to receive for its own account, held 
directly or indirectly with a Direct Participant, payments made by the Bond Trustee, the Borrower or the 
Authority with respect to a specified principal amount of Bonds with a specified CUSIP held by DTC under the 
Book-Entry System. 

“Bond” or “Bonds” means the 2019 Subordinate Bonds and all Additional Bonds.
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“Bond Counsel” means any attorney at law or firm of attorneys of nationally recognized standing in 
matters pertaining to the federal tax exemption of interest on bonds issued by states and political subdivisions, 
acceptable to the Authority, and duly admitted to practice law before the highest court of any state of the United 
States of America but shall not include counsel for the Borrower or any Participating Affiliate of the Borrower. 

“Bond Financing Documents” means the Indenture, the Bonds, the Loan Agreement, the Collateral 
Agency Agreement, the Collateral Instruments, the Tax Certificate, the Investors’ Pledge Agreement, the 
Licensor’s and Investors’ Undertaking, and any other documents delivered to or for the benefit of the Bond 
Trustee or the Collateral Agent by any Borrower Party in connection with the Loan Agreement or the Indenture, 
all as may be amended as permitted by the Indenture and the Loan Agreement. 

“Bondholder” See “Holder.” 

“Bond Purchase Agreement” means the Bond Purchase Agreement to be entered into by and, among 
the Underwriters, the Treasurer of the State of California, and the Authority and approved by the Borrower.

“Bond Registrar” or “Registrar” means the entity or entities performing the duties of the bond registrar 
pursuant to the Indenture. 

“Bond Trustee” means UMB Bank, N.A., a national banking association duly organized and existing 
under the laws of the United States of America. 

“Borrower” means CalPlant I, LLC, a limited liability company duly organized and existing under the 
laws of the State of California, but does not mean any Participating Affiliate of the Borrower. 

“Borrower Funds Account” has the meaning specified in the Collateral Agency Agreement. 

“Borrower Party” means each of Holdco, the Borrower, Licensor or any Subsidiary of Holdco that is 
party to any Bond Financing Documents. 

“Business Day” means a day of the year on which banks are not required or authorized by law to close 
in New York City, New York, San Francisco, California, or the city in which the Bond Trustee or the Collateral 
Agent maintains its principal offices. 

“CalAg” means CalAg, LLC.  

“CalAg Manufacturing Process” means the patented production process for producing high-quality, 
environmentally-friendly MDF using annually renewable rice straw as its feedstock. 

“Calculation Date” means each June 30 and December 31 of each year. 

“Calculation Period” means, with respect to any Calculation Date, the one-year period beginning with 
the day immediately following the Calculation Date. 

“Capital Expenditure” means any expenditure (including any reinvestment of proceeds but excluding 
any replacement of assets out of insurance proceeds) or obligations in respect of expenditure (but excluding 
payments of rent under any lease, whether under GAAP such lease is considered a finance lease, operating lease 
or capital lease) for the acquisition of equipment, fixed assets, real property, intangible assets and other assets 
of a capital nature, or for the replacements or substitutions therefor or additions or improvements thereto, in each 
case which would be treated as a capital asset in accordance with GAAP, together with costs incurred in 
connection therewith. 

“Capitalized Interest Account” means the account by that name established pursuant to the Indenture.
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“Casey” means Casey Industrial, Inc. 

“Casey Contract” means the EPC Balance of Plant Contract entered into by and between the Borrower 
and Casey, as amended and restated by the Standard Form of Agreement Between Owner and Contractor, dated 
as of August 23, 2019, between the Borrower, as owner, and Casey, as contractor. 

“CFP” means Columbia Forest Products, Inc., an Oregon corporation. 

“CFP Agreement” means the agreement entered into by the Borrower with CFP to secure the sales of 
the production output of the Plant on a long-term basis originally dated July 24, 2013, as amended and restated 
on March 11, 2016, and as further amended by an amendment dated April 28, 2017, and as the same may be 
amended in accordance with its terms only as permitted by the Bond Financing Documents.  

“CFP Replacement Provisions” has the meaning given to such term in the Indenture. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time. 

“Collateral” means the interest of the beneficiary or secured party created under the terms of the 
Collateral Instruments, the security represented by the Pledged Parent Collateral and the Pledged Investor 
Collateral, the Collateral Agent Accounts and all funds from time to time held in the Collateral Agent Accounts, 
and the Proceeds of each of the foregoing. 

“Collateral Account” has the meaning specified in the Collateral Agency Agreement.

“Collateral Agency Agreement” means the Amended and Restated Collateral Agency and Intercreditor 
Agreement to be entered into by and among the Borrower, the Bond Trustee, the Senior Indenture Trustee and 
the Collateral Agent to be dated as of the Delivery Date, and the form of which is attached to this Limited 
Offering Memorandum as APPENDIX D.  

“Collateral Agent” means UMB Bank, N.A., in its capacity as collateral agent under the Collateral 
Agency Agreement, or its successor as Collateral Agent thereunder. 

“Collateral Agent Accounts” means the accounts required to be maintained by the Collateral Agent 

under the terms of Article III of the Collateral Agency Agreement.

“Collateral Instruments” means (a) the Licensor’s and Investors’ Undertaking, and (b) the Deed of 
Trust, the Pledge Agreement and other instruments described on Schedule 1 to the Collateral Agency 
Agreement, and all other security agreements, pledge agreements, control agreements, collateral assignments, 
mortgages, deeds of trust or other grants or transfers for security, or agreements related to any of the foregoing, 
executed and delivered by any Borrower Party and creating (or purporting to create) a Lien in favor of the 
Collateral Agent to secure any Secured Obligations, in each case as amended, modified, renewed, restated or 
replaced as permitted under the terms of the Collateral Agency Agreement. 

“Commercial Operations Date” means the first date on which both: 

(a) Plant Acceptance has occurred; and 

(b) the Technical Advisor has verified that the Post Acceptance Run has been achieved 
as set out in the PAR Certificate. 

“Committed Equity” means the SICO Capital Contributions.
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“Condemnation” means a temporary or permanent taking by any Governmental Authority as the result 
or in lieu or in anticipation of the exercise of the right of condemnation or eminent domain, of all or any part of 
the Plant or the Site, or any interest therein or right accruing thereto, including any right of access thereto or 
any change of grade affecting the Plant or the Site or any part thereof. 

“Conditional Subordinate Bond Funds Requisition” has the meaning provided in the Collateral 
Agency Agreement

“Construction Agreements” means (a) the Casey Contract, (b) Phoenix Contract, (c) ILB Contract, and 
(d) Installation Contract, as each of the same may be (i) amended in accordance with its terms, but only as 
permitted by the Bond Financing Documents, and (ii) replaced as permitted by the Bond Financing Documents. 

“Construction Bond” means the performance bonds issued in respect of the Contractors’ obligations 
under the Construction Agreements (but such term does not include the SICO Guarantee issued in connection 
with the Installation Contract).

“Construction Budget” means the construction budget for the development, construction, equipping 
and improvement of the Plant, in the form certified by the Borrower on the Delivery Date and attached to the 
Loan Agreement, as amended from time to time in accordance with the Bond Financing Documents. 

“Construction Monitor” means Harris Group Inc., or such other construction management firm as may 
be appointed as the “Construction Monitor” (a) until the Senior Bonds Repayment Date under the terms of the 
Senior Bond Loan Agreement, and (b) thereafter, under the terms of the Subordinate Loan Documents.  

“Construction Surety” means the sureties that are the issuers of the Construction Bonds in respect of 
the Contractors’ obligations under the Construction Agreements.

“Contingent Equity” means the additional $4.8 million provided to the Borrower by Occator.

“Contract Document” means those documents specified in the Siempelkamp Equipment Supply 
Contract which constitute the agreement between the parties thereto.

“Contractors” means the contractors that are parties to the Construction Agreements.

“Debt Documents” means the Senior Bond Documents and Subordinate Loan Documents.

“Debt Representatives” means, with respect to the Senior Bond Documents and the Senior 
Bondholders, the Senior Indenture Trustee and, with respect to the Subordinate Loan Documents and the holders 
from time to time of the Subordinate Loan Obligations, the Subordinate Loan Representative. 

“Debt Service” means, for any period, the aggregate of all amounts required to be paid by the Borrower 
to the Bond Trustee under the terms of the Bond Financing Documents during such period by way of:

(a) repayments of principal in respect of the Bonds (other than resulting from Mandatory 

Redemption Payments); and 

(b) interest, fees, commissions, costs, indemnity payments and expenses under the Bond 
Financing Documents, including any Additional Payments under the Loan Agreement and any other Excluded 
Moneys. 

“Debt Service Fund” means the fund by that name established pursuant to the Indenture. 
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“Debt Service on the Senior Bonds” means, for any period, the aggregate of all amounts required to be 
paid by the Borrower to the Senior Indenture Trustee under the terms of the Senior Bond Documents during 
such period by way of: 

(a) repayments of principal in respect of the Senior Bonds; and 

(b) interest, fees, commissions, costs, indemnity payments and expenses under the Senior Bond 
Documents. 

Capitalized terms used in this definition have the meanings ascribed to such terms in the Senior Bond 
Indenture or the Collateral Agency Agreement, as applicable. 

“Deed of Trust” means the Line of Credit Deed of Trust, Assignment of Leases and Rents, Security 
Agreement and Fixture Filing entered into by and between the Borrower, as trustor, and the Collateral Agent, 
as beneficiary, dated as of the Senior Bonds Delivery Date, and as subsequently amended in accordance with 
the terms of the Collateral Agency Agreement. 

“Delivery Date” means the date of initial issuance and delivery of the 2019 Subordinate Bonds. 

“Designated Debt Representative” means, until the Senior Bonds Repayment Date, the Senior 
Indenture Trustee and, thereafter, the Subordinate Loan Representative. 

“Designated Investors” means the Investors holding at least 75% of the membership interests in 
Holdco, and executing the Investors’ Pledge Agreement. 

“Direct Participants” means those broker-dealers, banks and other financial institutions from time to 
time for which DTC holds the Bonds as securities depository. 

“Distribution” means: 

(a) any dividend, charge, fee or other distribution (or interest on any unpaid dividend, 
charge, fee or other distribution) (whether in cash or in kind) on or in respect of the equity share capital of the 
Borrower (or any part or class thereof); 

(b) any redemption, reduction, repurchase, defeasance, retirement or repayment of share 
capital, share premium or other capital reserves of the Borrower; 

(c) any repayment of principal, payment of interest or payment of other amounts in 
respect of intragroup loans granted to the Borrower; or 

(d) any other payment of management, advisory or other fee or distribution of any kind 
by the Borrower, in each case to any of Holdco or any Participating Affiliate of Holdco. 

“DTC” means The Depository Trust Company, New York, New York, any successor thereto, or any 
successor securities depository for the Bonds.  

“DTCC” means The Depository Trust & Clearing Corporation, the holding company for DTC. 

“Environmental Indemnity Agreement” means the Environmental Indemnity Agreement entered into 
by and between the Collateral Agent and the Borrower, dated the Senior Bonds Delivery Date, and as 
subsequently amended in accordance with the terms of the Collateral Agency Agreement.  
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“Environmental Permits” means any authorization, permit, right, consent, approval, resolution, license, 
exemption, waiver, filing, notarization or registration issued by any Governmental Authority and the filing of 
any notification, report or assessment with any Governmental Authority required under any Environmental 
Requirement for the operation of the Plant. 

“Equipment Performance Tests” means the test of the performance of the Siempelkamp Equipment 
following First Board to be performed to demonstrate that the Siempelkamp Equipment is capable of achieving 
the Minimum Performance Levels and, as applicable, the SICO Guaranteed Values in accordance with the 
Contract Documents.

“Equipment Supply Agreements” means the Siempelkamp Equipment Supply Contract and the 
Additional Supply Agreement. 

“Equity Interests” means, with respect to any Person, all of the shares of capital stock of (or other 
ownership or profit interests in) such Person, all of the warrants, options or other rights for the purchase or 
acquisition from such Person of shares of capital stock of (or other ownership or profit interests in) such Person, 
all of the securities convertible into or exchangeable for shares of capital stock of (or other ownership or profit 
interests in) such Person or warrants, rights or options for the purchase or acquisition from such Person of such 
shares (or such other interests), and all of the other ownership or profit interests in such Person (including 
partnership, member or trust interests therein), whether voting or nonvoting, and whether or not such shares, 
warrants, options, rights or other interests are outstanding on any date of determination, in each case including 
all voting rights and economic rights related thereto.  

“ERISA” means the Employee Retirement Income Security Act of 1974, and any regulations issued 
pursuant thereto, as amended or replaced and as in effect from time to time. 

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common control 
with the Borrower within the meaning of Section 4001(a)(14)(B) of ERISA or Section 414(b) or (c) of the Code 
(and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the Code). 

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) a withdrawal by the 
Borrower or any ERISA Affiliate from a Pension Plan subject to Section 4063 of ERISA during a plan year in 
which it was a substantial employer (as defined in Section 4001(a)(2) of ERISA) or a cessation of operations 
which is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a complete or partial withdrawal by 
the Borrower or any ERISA Affiliate from a Multiemployer Plan or receipt by the Borrower or any ERISA 
Affiliate of notification that that a Multiemployer Plan is in reorganization or insolvent; (d) the filing of a notice 
of intent to terminate, the treatment of a Multiemployer Plan amendment as a termination under Section 4041 
or 4041A of ERISA or the commencement of proceedings by the PBGC to terminate a Pension Plan or 
Multiemployer Plan; (e) an event or condition which might reasonably be expected  to constitute grounds under 
Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Pension Plan 
or Multiemployer Plan; (f) the incurrence of an accumulated funding deficiency, within the meaning of Section 
412 of the Code or Section 302 of ERISA, or  application for a waiver or modification of the minimum funding 
standard or an extension of any amortization period under Section 412 of the Code or Section 303 or 304 of 
ERISA with respect to a Pension Plan; or (g) the imposition of any liability under Title IV of ERISA, other than 
PBGC premiums due but not delinquent under Section 4007 of ERISA, upon the Borrower or any ERISA 
Affiliate. 

“Event of Default” means any of the events specified in Section 7.01 of the Indenture. 

“Excess Proceeds Account” means the account by that name established pursuant to the Indenture. 

“Excluded Loss Proceeds” means any Loss Proceeds that are not required to be deposited in the 
Revenue Fund under the provisions of Section 7.08 of the Collateral Agency Agreement.  
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“Excluded Moneys” means Additional Payments to the extent payable to the Authority under the Loan 
Agreement and other specified payments under the Loan Agreement. 

“Extraordinary Expenses” means expenses of the Borrower in connection with the Project that relate 

to any of the following: 

(a) unanticipated repairs to or replacement of equipment or improvements at the Project, 

in such estimated amounts as are certified to be reasonable by the Technical Advisor; 

(b) repairs and other expenses incurred as a result of uninsured casualty, or insured 

casualty but prior to the receipt of the related insurance proceeds, in such estimated amounts as are certified to 

be reasonable by the Technical Advisor; 

(c) prior to the Commercial Operations Date, any expenses of achieving the Post-

Acceptance Run for which other funds are not available, at the time required to be paid, from the Borrower 

Funds Account, the Project Development Account, or otherwise under the Debt Documents, as certified to be 

appropriate by the Technical Advisor to achieving the Post Acceptance Run; or 

(d) emergencies involving the imminent risk of substantial personal injury or property 

damage, as reasonably determined by the Borrower. 

If (i) the Technical Advisor is unavailable to certify to the reasonableness of such estimated amounts 
necessary for the repairs described in clauses (a) or (b) of this definition and (ii) such repairs are necessary (in 
the Borrower’s good faith opinion) for the Plant to continue to operate on a substantially continuous and 
commercially reasonable basis, then, in lieu of a certification from the Technical Advisor, the expenses of such 
repairs shall nevertheless be deemed Extraordinary Expenses upon Borrower’s delivery to the Collateral Agent 
of a certificate of an Authorized Representative of the Borrower, certifying to the foregoing. 

“Feedstock” means rice straw or other appropriate feedstock for the operation of the Project.

“Feedstock Expense Reserve Account” means the account by that name as described in the Collateral 
Agency Agreement.  

“Feedstock Expense Reserve Requirement” means, for each calendar year from and after the calendar 
year in which the Commercial Operations Date occurs and for any date of calculation, (a) as of the last day of 
the First Semiannual Period of the calendar year, an amount equal to 50% of the estimated amounts of the 
expenses for Feedstock provided for in the Operating Budget for the calendar year, and (b) as of the Transfer 
Date preceding each month in the Second Semiannual Period of the calendar year, an amount (but not less than 
zero) equal to (i) the amount described in clause (a) of this definition, plus (ii) one-twelfth of the estimated 
amounts of the expenses for Feedstock provided for in the Operating Budget for the calendar year (multiplied 
by the number of months in the Second Semiannual Period for which the Transfer Dates have occurred), less 
(iii) the amounts of expenditures for Feedstock that have been paid as of the date of calculation and in the 
calendar year in which the date of calculation occurs. 

“Financial Indebtedness” means any indebtedness for or in respect of: 

(a) moneys borrowed; 

(b) debit balances at banks or other financial institutions; 

(c) any amount raised by acceptance under any acceptance credit or bill discounting 
facility (or dematerialized equivalent); 
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(d) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 
debentures, loan stock or any similar instrument (other than the Bond Financing Documents); 

(e) the amount of any liability in respect of any lease or hire purchase contract which 
would, in accordance with GAAP, be treated as a finance or capital lease; 

(f) receivables sold or discounted (other than any receivables to the extent they are sold 
on a non-recourse basis); 

(g) any amount raised under any other transaction (including any forward sale or 
purchase, sale and sale back or sale and leaseback agreement) having the commercial effect of a borrowing or 
otherwise classified as borrowings under GAAP; 

(h) any derivative transaction entered into in connection with protection against or 
benefit from fluctuation in any rate or price (and, when calculating the value of any derivative transaction, 
only the marked to market value shall be taken into account); 

(i) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby 
or documentary letter of credit or any other instrument issued by a bank or financial institution; 

(j) all unconditional obligations to purchase, redeem, retire, defease or otherwise 
acquire for value any of its capital stock or equity interests or any warrants, rights or options to acquire such 
capital stock or other equity interests and any amount raised by the issue of redeemable shares which are 
redeemable (other than at the option of the issuer) before the final maturity of the Bonds or are otherwise 
classified as borrowings under GAAP); 

(k) all obligations to pay the deferred purchase price of property or services, except trade 
accounts payable for property or services and arising in the ordinary course of business; 

(l) all indebtedness of others secured by a Lien on any asset of the Person in question, 
whether or not such indebtedness is assumed by such Person; or 

(m) the amount of any liability in respect of any guarantee or indemnity for any of the 
items referred to in paragraphs (a) to (l) above. 

“Financial Model” means the detailed cash flow model in Excel developed by the Borrower and 
provided to the Authority prior to the Delivery Date, and any update prepared by the Borrower as reasonably 
determined by the Borrower from time to time. 

“First Board” means the first solid board produced when raw material is run through the system to 
culminate in the production of such board. The First Board has no quality requirements. 

“First Semiannual Period” means, for any calendar year, the period commencing on January 1 and 
ending on June 30 of the calendar year. 

“Fiscal Year” means the period beginning on January 1 of each year and ending on the next succeeding 
December 31, or any other twelve-month, or fifty-two week, period hereafter selected and designated as the 
official fiscal year period of the Borrower. 

“Fitch” means Fitch, Inc. a corporation organized and existing under the laws of the State of Delaware, 
doing business as Fitch Ratings, its successors and their assigns, or, if such entity shall be dissolved or liquidated 
or shall no longer perform the functions of a nationally recognized statistical rating organization, “Fitch” shall 
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be deemed to refer to any other nationally recognized statistical rating organization (other than S&P or Moody’s) 
designated by the Authority, with the approval of the Borrower, by notice to the Bond Trustee. 

“Force Majeure Adjusted Date” means the earlier to occur of (a) the fourth anniversary of the Senior 
Bonds Delivery Date plus the amount of time that a Force Majeure Event has delayed the occurrence of the 
Commercial Operations Date as determined by the Construction Monitor (if the Force Majeure Event occurs 
before Plant Acceptance) or the Technical Advisor (if the Force Majeure Event occurs after Plant Acceptance) 
and (b) the fifth anniversary of the Senior Bonds Delivery Date. 

“Force Majeure Event” means occurrences which are beyond the reasonable control of the applicable 
party (including its subcontractors), but only if, and to the extent:  

(a)  such occurrence, despite the exercise of reasonable diligence and efforts, cannot be 
prevented, avoided or removed by the applicable party;  

(b)  such occurrence materially adversely affects the ability of the applicable party to fulfill 
its contractual obligations relating to the Plant;  

(c)  the applicable party has taken all reasonable precautions, due care and commercially 
reasonable alternative measures in order to avoid the effect of such occurrence on the applicable party’s ability 
to fulfill its contractual obligations relating to the Plant and to mitigate the consequences thereof;  

(d)  such occurrence is not the result of any failure of the applicable party to perform any 
of its contractual obligations relating to the Plant or any negligence of the applicable party; and  

(e)  where the applicable party is a Contractor or the Borrower, the applicable party has at 
all relevant times conducted itself in accordance with Prudent Operating Practice.   

No Loan Event of Default due to the negligent or intentional acts of the Borrower, or acts or omissions of other 
parties (unless such acts or omissions of other parties are themselves caused by an occurrence that would 
otherwise constitute a Force Majeure Event) shall be deemed a Force Majeure Event.  No Force Majeure Event 
shall excuse any failure of the Borrower to make any payment to the Bond Trustee or the Collateral Agent 
required by the terms of the Bond Financing Documents.

“Forward Looking Debt Service Coverage Ratio” means, for any Calculation Period, the ratio of (a) 
the Income Available for Debt Service for the Calculation Period, as projected by the Borrower in good faith 
and in a manner consistent with any relevant Operating Budget, divided by (b) the amount of the scheduled Debt 
Service on the Senior Bonds for the Calculation Period; provided that, for the first two Calculation Periods 
(notwithstanding the principal payments that are payable by the Borrower under the Loan Agreement, if any), 
scheduled principal payments for purposes of calculating Debt Service on the Senior Bonds for the Calculation 
Period shall be deemed to be equal to $2,500,000.  Capitalized terms used in this definition have the meanings 
ascribed to such terms in the Senior Bond Indenture or the Collateral Agency Agreement, as applicable. 

“FSRs” means CFP field sales representatives.  

“GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements 
of the Accounting Principles Board of the American Institute of Certified Public Accountants and statements 
and pronouncements of the Financial Accounting Standards Board or in such other statements by such other 
entity as may be approved by a significant segment of the accounting profession, that are applicable to the 
circumstances as of the date of determination. If at any time any change in GAAP (from GAAP as in effect on 
the Delivery Date) would affect the computation of any financial ratio or requirement set forth in any Bond 
Financing Document, the Borrower may propose in good faith any amendment of the Bond Financing 
Documents necessary to preserve the original intent of such ratio or requirement in light of such change in 
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GAAP, as to which amendment the Required Bondholders will have a Veto Right, but in the absence of the 
exercise of the Veto Right the amendment will become binding. 

“Governmental Approval” means any approval, consent, waiver, exemption, variance, order, judgment, 
decree, permit, authorization, grant, lease, right, resolution, ruling, certification or license from or by a 
Governmental Authority, including any Environmental Permits. 

“Governmental Authority” means the government of the United States of America, any other nation or 
any political subdivision thereof, whether state or local, and any agency, authority, instrumentality, board, 
regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory 
or administrative powers or functions of, or pertaining to, government. 

“Guaranteed Annual Amount” means the minimum amount of the Borrower’s MDF that CFP has 
agreed to purchase pursuant to the CFP Agreement, which for the first contract year is 111 MMsf of MDF 
(converted to a ¾ inch thickness basis); for the second contract year, 120 MMsf of MDF (converted to a ¾ inch 
thickness basis); and for subsequent contract years, the actual production of MDF at the Plant up to a maximum 
of 140 MMsf of MDF (converted to a ¾ inch thickness basis) per year, as adjusted pursuant to the CFP 
Agreement.  

“Hazardous Substances” means any pollutant, contaminant, hazardous substance, hazardous waste, 
toxic substance, petroleum or petroleum-derived substance, asbestos, asbestos-containing materials, 
polychlorinated biphenyls, radioactive material, or other compound, element, chemical material or substance 
that is regulated by or under or for which liability may be imposed under any Environmental Requirement. 

“Historic Debt Service Coverage Ratio” means, for any Calculation Period, the ratio of (a) Income 
Available for Debt Service for the Calculation Period, divided by (b) the amount of Debt Service on the Senior 
Bonds for the Calculation Period, provided that, for the first two Calculation Periods (notwithstanding the 
principal payments that are payable by the Borrower under the Loan Agreement, if any), principal payments for 
purposes of calculating Debt Service on the Senior Bonds for such Calculation Periods shall be deemed to be 
equal to $2,500,000.  Capitalized terms used in this definition have the meanings ascribed to such terms in the 
Senior Bond Indenture or the Collateral Agency Agreement, as applicable. 

“Holdco” means CalPlant I Holdco, LLC, a Delaware limited liability company. 

“Holdco Operating Agreement” means the Amended and Restated Operating Agreement of Holdco, 
dated as of the Senior Bonds Delivery Date, and as subsequently amended, restated or otherwise modified as 
permitted under the terms of the Bond Financing Documents. 

“Holdco Unit Purchase Agreement” has the meaning ascribed to such term in the Collateral Agency 
Agreement.

“Holder” or “Bondholder,” or “Owner,” whenever used with respect to a Bond, means the Person in 
whose name such Bond is registered. 

“Huntsman” means Huntsman International, LLC.

“ILB” means International Line Builders, Inc.

“ILB Contract” means the Construction Services Agreement, dated as of September 27, 2018, by and 
between the Borrower and ILB.

“Incipient Default” means any event that would, with the giving of notice or lapse of time, or both, 
constitute an Event of Default under the Indenture. 
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“Income Available for Debt Service” means, for the purpose of calculating the Historic Debt Service 
Coverage Ratio or the Forward Looking Debt Service Coverage Ratio for any Calculation Period, the amount 
of (a) all Borrower Revenues for the Calculation Period, less (b) the sum of (i) all Operating Expenses paid (in 
the case of the Historic Debt Service Coverage Ratio) or projected to be paid (in the case of the Forward Looking 
Debt Service Coverage Ratio) during the Calculation Period, and (ii) any Capital Expenditures paid (in the case 
of the Historic Debt Service Coverage Ratio) or projected to be paid (in the case of the Forward Looking Debt 
Service Coverage Ratio) during the Calculation Period, other than Capital Expenditures paid (in the case of the 
Historic Debt Service Coverage Ratio) or projected to be paid (in the case of the Forward Looking Debt Service 
Coverage Ratio) from (X) the Major Maintenance Reserve Fund or (Y) Loss Proceeds, provided that for the 
purpose of this definition “Borrower Revenues” shall include the proceeds of business interruption insurance to 
the extent that such proceeds are received or projected to be received for a period not exceeding three (3) months 
in any consecutive twelve (12) –month period and shall be deemed allocated in equal one-twelfth (1/12) portions 
over each of the next succeeding twelve (12) months from the first day such insurance proceeds were received 
or are projected to be received.  Capitalized terms used in this definition have the meanings ascribed to such 
terms in the Senior Bond Indenture or the Collateral Agency Agreement, as applicable. 

“Indenture” means the Indenture, to be entered into by and between the Authority and the Bond 
Trustee, to be dated as of August 1, 2019, relating to the Bonds, and the form of which is attached to this Limited 
Offering Memorandum as APPENDIX B, as it may from time to time be amended and supplemented pursuant to 
its terms. 

“Indenture Trustees” means the Bond Trustee and the Senior Indenture Trustee.

“Indirect Participants” means both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct 
Participant, either directly or indirectly.  

“Initial Purchasers” means each of the purchasers of the 2019 Subordinate Bonds identified in the 
Bond Purchase Agreement.

“Installation Contract” means Installation Contract, dated as of October 10, 2018, by and between the 
Borrower and Siempelkamp USA.

“Institutional Accredited Investor” means any Person who falls within the categories defined in Rule 
501(a)(1), (2), (3) or (7) adopted under the Securities Act of 1933, as in effect on the Delivery Date. 

“Interest Account” means the account by that name in the Debt Service Fund established pursuant to 
the Indenture. 

“Interest Payment Date” means each June 1 and December 1, commencing December 1, 2019. 

“Invalidity Event” means the Indenture or the Loan Agreement becoming void or unenforceable or 
impossible of performance in accordance with the intention and purposes of the parties thereto or being declared 
unlawful, in each case, as a result of any changes in the Constitution of the United States of America or the 
California Constitution or as a result of any legislative, judicial or administrative action. 

“Investor Representation Letters” means the Authority Investor Letter and Borrower/Underwriters 
Investor Letter in the forms attached hereto as APPENDIX I. 

“Investors” means, collectively, the members of Holdco. 

“Investors’ Pledge Agreement” means the Pledge Agreement, dated as of the Delivery Date, by and 

between the Designated Investors and the Bond Trustee, as originally executed and as it may from time to time 
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be supplemented, modified or amended in accordance with the terms of the Bond Financing Documents, 

pursuant to which the Designated Investors pledge the Pledged Investor Collateral as security for the payment 

of the principal of, premium, if any, and the interest on, the Bonds. 

“IRS” means the Internal Revenue Service.

“Law” means any constitutional provisions, law, statute, rule, regulation, ordinance, treaty, order, 

decree, judgment, decision, common law, holding, injunction, Governmental Approval or requirement of any 

Governmental Authority.  Unless the context clearly requires otherwise, the term “Law” shall include each of 

the foregoing (and each provisions thereof) as in effect at the time in question, including any amendments, 

supplements, replacements, or other modifications thereto or thereof, and whether or not in effect as of the date 

of the Indenture.

“License Agreement” means the Intellectual Property Agreement, dated as of the Senior Bonds Delivery 
Date, initially between CalAg and the Borrower, and as assigned by CalAg to, and assumed by, the Licensor on 
the Senior Bonds Delivery Date.  

“Licensed Territory” means Alaska, Arizona, California, Colorado, Hawaii, Idaho, Montana, Nevada, 
New Mexico, Oregon, Utah, Washington and Wyoming. 

“Licensor” means Agfiber IP, LLC.  

“Licensor’s and Investors’ Undertaking” means the Licensor’s and Investors’ Undertaking, dated as 
of the Senior Bonds Delivery Date, entered into by the Licensor and certain members of Holdco, in favor of the 
Collateral Agent, as amended by the First Amendment to Licensor’s and Investors’ Undertaking, dated 
December 20, 2018, as amended by the Second Amendment to Licensor’s and Investors’ Undertaking, dated the 
Delivery Date, and as further amended, modified, renewed, restated or replaced as permitted by the Senior Bond 
Document or, following the Senior Bonds Repayment Date, under the terms of the Subordinate Loan Documents 
and the form of which is attached to this Limited Offering Memorandum as APPENDIX F.

“Lien” means, with respect to any asset, any deed of trust, mortgage, lien, pledge, charge, security 
interest or encumbrance of any kind in respect of the asset, whether or not filed, recorded or otherwise perfected 
under applicable law, including any conditional sale or other title retention agreement and any lease that 
constitutes a security interest. 

“Loan Agreement” means the Loan Agreement, to be entered into by and between the Authority and 
the Borrower, to be dated August 1, 2019, and the form of which is attached to this Limited Offering 
Memorandum as APPENDIX C, as it may from time to time be amended and supplemented pursuant to its terms.

“Loan Default Event” means any one or more of the events specified in Section 7.1 of the Loan 
Agreement. 

“Loan Repayments” means the payments required to be made by the Borrower pursuant to the Loan 
Agreement. 

“Local Bank Account” means an account in the name of the Borrower at such banking institution as 
the Borrower may from time to time designate to the Collateral Agent, which account shall be subject to a 
security interest in favor of the Collateral Agent in accordance with the terms of the Security Agreement. 

“Loss Proceeds” means (a) any proceeds under any property insurance coverages relating to the Plant 
and (b) any awards or similar payments made in connection with or in lieu of any Condemnation, in either case 
net of any attorneys’ fees or other costs of collection.  
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“Major Maintenance Reserve Account” means the account as specified in the Collateral Agency 
Agreement. 

“Major Maintenance Reserve Requirement” means, as of any date of calculation from and after the 
first day of January first following the Commercial Operations Date, an amount equal to (a) the estimated 
amounts of Capital Expenditures scheduled to be paid in the calendar year in which the date of calculation 
occurs (as reflected in the Operating Budget for the calendar year in which the date of calculation occurs), plus
(b) one-half of the estimated amounts of Capital Expenditures scheduled to be paid in the two calendar years 
following the calendar year in which the date of calculation occurs (as reflected in the Operating Budget for the 
calendar year in which the date of calculation occurs), less (c) the amounts of Capital Expenditures that have 
been paid as of the date of calculation and in the calendar year in which the date of calculation occurs. 

“Mandatory Redemption Date” means each June 1 and December 1, commencing December 1, 2019.   

“Mandatory Redemption Payment” means the payments so designated and required to be made 
pursuant to the Indenture. 

“Material Adverse Effect” means a material adverse effect on (i) the business, financial condition, 
results of operations or properties of the Borrower, (ii) the ability of the Borrower to perform any of its material 
obligations under the Loan Agreement, the Collateral Agency Agreement, the Collateral Instruments, the other 
Transaction Documents or any other material related agreement to which the Borrower is a party (other than the 
Senior Bond Documents) or (iii) the legality, validity or enforceability of, or the rights and remedies of the 
Authority, the Bond Trustee, or the Holders, under the Bond Financing Documents or any other related 
agreement to which the Borrower is a party (other than the Senior Bond Documents), in each case described in 
the foregoing clauses (i) through (iii), that is reasonably expected to have a material adverse effect on the ability 
of the Borrower to make Loan Repayments as the same become due. 

“Material Company” means each of (a) Siempelkamp Germany, but only until all its material 
obligations under the Equipment Supply Agreements have been discharged, (b) CFP, and (c) each of the 
Contractors, but only until all their respective material obligations under the applicable Construction Agreement 
have been discharged.  From and after any replacement of any Material Company pursuant to the provisions of 
the Senior Bond Indenture and (if applicable) the CFP Replacement Provisions, then the replacement 
counterparty shall be deemed to be a Material Company and the counterparty it replaces shall be deemed to be 
no longer a Material Company. 

“Material Contract” means each of the Construction Agreements, the Siempelkamp Equipment Supply 
Contract, the Additional Supply Agreement, the CFP Agreement, and each other material contract in relation to 
the Plant entered into by the Borrower with a Material Company.  From and after any replacement of any 
Material Contract pursuant to the provisions of the Senior Bond Indenture and (if applicable) the CFP 
Replacement Provisions, then the replacement contract shall be deemed to be a Material Contract and the 
contract it replaces shall be deemed to be no longer a Material Contract. 

“Maximum Shortfall Accrual Amount” has the meaning provided for in the Indenture as described 
under “THE 2019 SUBORDINATE BONDS – Redemption – Maximum Redemption from Cash Sweep.” 

“Maximum Sweep Amount” has the meaning provided for in the Indenture as described under “THE 

2019 SUBORDINATE BONDS – Redemption – Maximum Redemption from Cash Sweep.” 

“MDF” means medium density fiberboard.   

“Mechanical Completion” means the point at which the Plant is ready for start-up and testing but prior 

to the production of the First Board. 
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“Minimum Performance Levels” means those technical requirements of the Siempelkamp Equipment 
set forth in the Contract Documents, as demonstrated by the Equipment Performance Tests, that, if not met, will 
entitle the Borrower to terminate the Siempelkamp Equipment Supply Contract as set forth in Section 7.4.2 of 
the Siempelkamp Equipment Supply Contract. 

“Minimum Selling Price” means $504.00 per 1,000 square feet of MDF, converted to a ¾” thickness 
basis plus actual transportation costs under the CFP Agreement. 

“MMsf” means million square feet. 

“MMsf ¾”” means million square feet on a ¾ inch thickness basis. 

“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and existing under the laws 
of the State of Delaware, its successors and their assigns, or, if such corporation shall be dissolved or liquidated 
or shall no longer perform the functions of a nationally recognized statistical rating organization, “Moody’s” 
shall be deemed to refer to any other nationally recognized statistical rating organization (other than S&P or 
Fitch) designated by the Authority, with the approval of the Borrower, by notice to the Bond Trustee. 

“Multiemployer Plan” means any employee benefit plan of the type described in Section 4001(a)(3) of 
ERISA to which the Borrower or any of its ERISA Affiliates is or has been obligated to contribute. 

“Notice of Account Restriction” means, at any time following delivery of a Notice of Default that has 
not been withdrawn as provided in the Collateral Agency Agreement, a notice given to the Collateral Agent by 
the Designated Debt Representative, with a copy to the Borrower, that (i) expressly states that it is a “Notice of 
Account Restriction” described in the Collateral Agency Agreement, and (ii) specifically directs the Collateral 
Agent to transfer sums on deposit in the Collateral Agent Accounts (other than the Collateral Account) to the 
Collateral Account to the extent specified in the notice from the Designated Debt Representative. 

“Notice of Default” means a notice given to the Collateral Agent by the Designated Debt 
Representative, with a copy to the Borrower, stating that a Debt Documents Event of Default has occurred and 
is continuing. 

“NTP Date” has the meaning provided in the Additional Supply Agreement. 

“Obligations” means, with respect to any indebtedness, any principal, interest, premium, fees, expenses, 
indemnifications, reimbursements, prepayments, premium, damages and other liabilities payable and 
performance obligations under the documentation governing the applicable indebtedness. 

“Occator” means Occator Agricultural Properties, LLC. 

“Operating Budget” means, for any calendar year for which an operating budget of the Borrower is 
required under Section 5.16 of the Senior Bond Loan Agreement or, after the Senior Bonds Repayment Date, 
under the terms of the Subordinate Loan Documents, an operating budget of the Borrower for the Project for 
that calendar year, that 

(a) is prepared in good faith by the Borrower;  

(b) sets forth, among other things, the items of revenue and expense of the Borrower for 

the Project, including a line entitled “Operating Expenses”, which shall reflect the Operating Expenses as 

determined for the applicable calendar year, as determined in accordance with the definition of “Operating 

Expenses” contained in the Collateral Agency Agreement; 
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(c) includes a budget for Capital Expenditures for the calendar year for which the 

operating budget is prepared and at least the two (2) calendar years following the calendar year for which the 

operating budget is prepared; and 

(d) (1) before the Senior Bonds Repayment Date, is not rejected, under the provisions of 

Section 5.16 of the Senior Bond Loan Agreement and the related provisions of the Senior Bond Indenture, (2) 

after the Senior Bonds Repayment Date, is approved or deemed approved under the terms of the Subordinate 

Loan Documents, or (3) is otherwise approved by the Required Beneficiaries. 

For all purposes of the Collateral Agency Agreement, an operating budget of the Borrower shall be 

deemed to be the current Operating Budget if certified by the Borrower to be in effect in accordance with the 

provisions of the Senior Bond Loan Agreement or, after the Senior Bonds Repayment Date, the Subordinate 

Loan Documents.   

“Operating Expense Reserve Account” means the account by that name as defined in the Collateral 
Agency Agreement. 

“Operating Expense Reserve Requirement” means, as of any date from and after Commercial 
Operations Date, an amount equal to one-sixth of the Operating Expenses provided for in the Operating Budget 
for the calendar year in which such date occurs, but excluding from Operating Expenses for this purposes any 
amounts budgeted for the purpose of paying for (a) Feedstock and (b) sales commissions (or interest thereon) 
payable under the CFP Agreement.

“Operating Expenses” means, for any relevant period, the following items of cost and expense, to the 
extent actually paid or expected to be paid by the Borrower: (a) employee costs and compensation, (b) the cost 
of production, including the cost of Feedstock and other raw materials and payments due under any supply 
agreement, (c) sales commissions (and interest thereon) payable under the CFP Agreement, (d) insurance 
premiums, (e) utility costs and other costs of operating and maintaining the Project, (f) real and personal 
property, use, sales and similar taxes, (g) fees paid for professional services provided to the Borrower, (h) 
general and administrative expenses, (i) interest, fees and costs (but not outstanding principal balances) payable 
under the Revolving Credit Facility, and (j) all other costs relating to operating and maintaining the Project, 
provided that there shall be excluded from the foregoing any amounts paid or expected to be paid for (x) federal, 
state and local income taxes, (y) interest on or principal of, or other charges with respect to, the Secured 
Obligations, (z) Capital Expenditures, and provided further that in no event shall Operating Expenses include 
management fees, profit or mark-up (other than (1) salaries and other employment benefits paid to employees 
of the Borrower for services to the Borrower and (2) reasonable overhead) payable to the Borrower or its 
Affiliates. 

“Outstanding” when used as of any particular time with reference to Bonds, means (subject to the 
provisions of the Indenture) all Bonds theretofore, or thereupon being, authenticated and delivered by the Bond 
Trustee under the Indenture except (1) Bonds theretofore canceled by the Bond Trustee or surrendered to the 
Bond Trustee for cancellation; (2) Bonds with respect to which liability of the Authority shall have been 
discharged in accordance with the Indenture, including Bonds (or portions of Bonds) referred to in the Indenture; 
and (3) Bonds for the transfer or exchange of or in lieu of or in substitution for which other Bonds shall have 
been authenticated and delivered by the Bond Trustee pursuant to the Indenture. 

“Overpayment Credit Amount” means the amount as specified in the CFP Agreement.  

“Owner” see “Holder.”

“Par Call Date” means the date, if any, on which such maturity of 2019 Subordinate Bonds are first 
callable at par. 
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“PAR Certificate” means the certificate delivered in connection with the Post Acceptance Run in 
accordance with the Loan Agreement.

“Participating Affiliate” means, with respect to any Person, each Person that directly or indirectly, 
through one or more intermediaries or other Persons, controls, or is controlled by, or is under common control 
with, such Person.  A Person shall be deemed to be “controlled by” any other Person if such other Person 
(i) possesses, directly or indirectly, power to direct or cause the direction of the management and policies of 
such Person whether by contract or otherwise, or (ii) owns at least fifty percent (50%) of the Equity Interests in 
such Person.  For purposes of this definition, a “Person” who is an individual includes the spouse, children or 
parents of such Person (collectively, “relatives”), and includes any trust of which such Person or his or her 
relatives is the trustee or a beneficiary. For the purpose of this definition, the “control” of a Person shall mean 
the possession, directly or indirectly, of the power to direct or cause the direction of its management or policies, 
whether through the ownership of a majority of voting securities or membership interests, as trustee, by contract 
or otherwise.  A Participating Affiliate shall also be a “participating party” within the meaning of the Act. 

“Patent” means United States patent no. 6,596,209 (“Production of Particle Board from Agricultural 
Waste”) issued on July 22, 2003. 

“Paying Agent” means the Paying Agent as described in the Indenture. 

“PBGC” means the Pension Benefit Guaranty Corporation or any successor thereto established under 
ERISA. 

“Pension Plan” means any “employee pension benefit plan” (as such term is defined in Section 3(2) of 
ERISA), other than a Multiemployer Plan, which is subject to Title IV of ERISA or Section 412 of the Code, 
and is maintained by the Borrower or any of its ERISA Affiliates or to which the Borrower or any of its ERISA 
Affiliates contributes or has an obligation to contribute or, in the case of a multiple employer plan (as described 
in Section 4064(a) of ERISA), has made contributions at any time during the immediately preceding five plan 
years. 

“Person” means an individual, corporation, firm, association, limited liability company, partnership, 
trust, or other legal entity or group of entities, including a governmental entity or any agency or political 
subdivision thereof. 

“Phoenix” means Phoenix Industrial, Inc.

“Phoenix Contract” means the Construction Services Agreement, dated as of September 27, 2018, by 
and between the Borrower and Phoenix. 

“Plans and Specifications” means the plans and specifications for the development, construction, 
equipping and improvement of the Plant, in the forms included in the Construction Agreements and the 
Equipment Supply Agreements, as amended from time to time in accordance with the Bond Financing 
Documents. 

“Plant” means the medium density fiberboard plant using rice straw or other agricultural waste 
materials as its feedstock to be constructed and owned by the Borrower and located in Glenn County, California, 
including the Tax-Exempt Project and all other portions of the Site, buildings, structures, improvements, 
easements and other property related thereto, as described in the Plans and Specifications. 

“Plant Acceptance” means the date on which the Final Acceptance Certificate as defined under the 

Siempelkamp Equipment Supply Contract is issued by the Borrower in accordance with such contract. 
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“Plant Construction” means the construction and equipment supply of the Plant as described in the 
Construction Agreements, the Equipment Supply Agreements, the Plans and Specifications and the 
Construction Budget. 

“Plant Substantial Completion Date” means the date that is the date on which the following have all 
been achieved: (a) “Substantial Completion,” as that term is defined in the Construction Agreements with 
Casey, Phoenix, and ILB, (b) “First Board,” as that term is defined in the Equipment Supply Agreement, and 
(c) “Mechanical Completion,” as that term is defined in the Installation Agreement. 

“Pledge Agreement” means the Pledge Agreement, dated the Senior Bonds Delivery Date, entered into 
by and between Holdco and the Collateral Agent, as originally executed and as it may from time to time be 
supplemented, modified or amended in accordance with the terms of the Collateral Agency Agreement, 
pursuant to which Holdco has pledged the Pledged Parent Collateral as collateral to the Collateral Agent. 

“Pledged Investor Collateral” means the membership interests in Holdco that have been pledged by 
the Designated Investors to the Bond Trustee as collateral for the Subordinate Loan Obligations under the terms 
of the Investors’ Pledge Agreement. 

“Pledged Parent Collateral” means the membership interests in the Borrower that have been pledged 
by Holdco to the Collateral Agent as collateral for the Secured Obligations under the terms of the Pledge 
Agreement. 

“Post Acceptance Run” means the test run described in the Loan Agreement. 

“Price Makeup Amount” means the amount as described in the CFP Agreement.  

“Principal Account” means the account by that name in the Debt Service Fund established pursuant to 
the Indenture. 

“Principal Payment Date” means, with respect to the 2019 Subordinate Bonds, the date on which the 
2019 Subordinate Bonds mature, and each Mandatory Redemption Date.  The Principal Payment Date for any 
Series of Additional Bonds will have the meaning set forth in the Supplemental Indenture for such Series. 

“Proceeds” means “proceeds” as defined in the UCC, together with (whether or not the following 
constitute proceeds as defined in the UCC):  (i) any and all proceeds of any insurance, indemnity, warranty or 
guaranty payable to any Borrower Party from time to time with respect to any of the Collateral, (ii) any and all 
other amounts from time to time paid or payable to any Borrower Party upon the sale, exchange, collection or 
other disposition of any part of the Collateral, and (iii) any and all interest or dividends paid or distributed with 
respect to the Collateral. 

“Project” means the Borrower’s development, construction, financing and operation of the Plant. 

“Project Costs” means the costs and expenses reflected in the Construction Budget (as that term is 
defined in the Senior Bond Indenture).

“Project Development Account” has the meaning specified in the Collateral Agency Agreement. 

“Project Documents” means the Construction Agreements, the Equipment Supply Agreements, each 
Rice Straw Supply Agreement, the Resin Supply Agreement, the CFP Agreement, the License Agreement, each 
other material agreement in relation to the Plant entered into by the Borrower with a Material Company and any 
guarantees, and any alternate or replacement agreements therefor or amendments, supplements or successor 
agreements thereto, and in any event not including purchase orders and similar agreements entered into in the 
ordinary course of business.  Project Documents shall include (a) any agreement, other than a purchase order or 
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similar agreement entered into in the ordinary course of business, under which the Borrower is expected to pay 
or receive an amount in excess of 15% of its Borrower Revenues for the prior Fiscal Year and (b) any other 
agreement that the Borrower, acting reasonably, determines is material to the construction, maintenance or 
operation of the Plant or to its financial condition.  For the avoidance of doubt, Project Documents shall not 
include the Subordinate Loan Documents. 

“Prudent Operating Practice” means the exercise of that degree of skill, diligence, prudence, foresight 
and operating practice which would reasonably and ordinarily be expected from a reasonable and prudent 
operator of the same type of undertaking as the Plant, consistent in all material respects with safety standards, 
applicable Laws, manufacturers’ warranties, manufacturers’ recommendations and the Project Documents.  
Prudent Operating Practice does not necessarily mean one or the “best” particular practice, method, equipment 
specification or standard in all cases, but is instead intended to encompass a broad range of acceptable practices, 
methods, equipment specifications and standards. 

“Qualified Institutional Buyer” has the meaning ascribed to that term in Securities and Exchange 
Commission Rule 144A adopted under the Securities Act of 1933, as in effect on the Delivery Date. 

“Qualified Purchaser” means any Qualified Institutional Buyer or Institutional Accredited Investor. 

“Rebate Fund” means the fund by that name created pursuant to the Indenture. 

“Rebate Requirement” means the Rebate Requirement defined in the Tax Certificate.  

“Record Date” means the day, whether or not a Business Day, which is the fifteenth day of the month 
prior to an Interest Payment Date. 

“Reportable Event” means an event described in Section 4043(c) of ERISA other than those events as 
to which the 30-day notice period is waived. 

“Required Beneficiaries” means (a) until the Senior Bonds Repayment Date, the “Required 
Bondholders” as that term is defined in the Senior Bond Indenture and (b) thereafter, the “Required 
Bondholders” as that term is defined in the Indenture or, if the Indenture is no longer in effect, the “Required 
Beneficiaries” as that term is from time to time defined in the Subordinate Loan Documents.  For all purposes 
of the Collateral Agency Agreement, in any circumstance in which a consent, approval or waiver by the 
Required Beneficiaries is required or permitted for any purpose, such consent, approval or waiver may be 
evidenced by (a) until the Senior Bonds Repayment Date, a Required Bondholders Approval Certificate (as 
defined in the Senior Bond Indenture) given in accordance with the Senior Bond Indenture and (b) thereafter, 
by (i) a Required Bondholders Approval Certificate (as defined in the Indenture) given in accordance with the 
corresponding provision of the Indenture or (ii) as otherwise provided in the Subordinate Loan Documents. 

“Required Bondholders” means the Holders or Beneficial Owners of more than fifty percent (50%) of 
the aggregate principal amount of Outstanding 2019 Subordinate Bonds. 

“Reserve Fund” means the fund by that name established pursuant to the Indenture. 

“Reserve Fund Requirement” means, with respect to the 2019 Subordinate Bonds, as of any date of 
calculation, an amount equal to the maximum amount of interest due within any six-month period on the Bonds 
as of their date of issuance. 

“Resin Supply Agreement” means the agreement dated October 1, 2009, as subsequently amended, 
pursuant to which the Borrower acquires resin from Huntsman International, LLC and any other agreement 
pursuant to which the Borrower acquires resin. 
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“Restricted Period” means any time other than a time that the Borrower has received approval from the 
Authority pursuant to Section 2.04(b) of the Indenture. 

“Revenue and Operating Account” means the account by that name described in the Collateral Agency 
Agreement.  

“Revenue Fund” means the fund by that name established pursuant to the Indenture. 

“Revenues” means all amounts received by the Authority or the Bond Trustee for the account of the 
Authority pursuant or with respect to the Loan Agreement, including, without limiting the generality of the 
foregoing, proceeds from the Suspension Account disbursed by or on behalf of the Collateral Agent to the Bond 
Trustee pursuant to the terms of the Collateral Agency Agreement, Loan Repayments (including both timely 
and delinquent payments, any late charges, and paid from whatever source), prepayments, insurance proceeds, 
condemnation proceeds, and all interest, profits or other income derived from the investment of amounts in any 
fund or account established pursuant to the Indenture, but not including Excluded Moneys, including without 
limitation any Administrative Fees and Expenses or any moneys, paid for deposit into the Rebate Fund and any 
investment earnings on moneys held in such funds or subaccounts. 

“Revolving Credit Facility” means a credit facility established by the Borrower at a commercial 
banking institution located in the United States for the purpose of providing working capital for the Borrower’s 
business operations, provided that: 

(a) such credit facility is not secured by any assets of the Borrower or any 
Collateral;  

(b) such credit facility provides for credit in an amount not exceeding the amount 
of the Operating Expense Reserve Requirement; and 

(c) the Borrower shall have delivered to the Collateral Agent and the Debt 
Representatives accurate and complete copies of the documents evidencing the Revolving Credit 
Facility. 

“Rice Straw Supply Agreements” means each agreement governing the supply of rice straw 
for the Plant entered into by the Borrower. 

“S&P” means Standard & Poor’s Ratings Group, a division of The McGraw-Hill Companies, Inc., its 
successors and their assigns, and, if such entity shall be dissolved or liquidated or shall no longer perform the 
functions of a nationally recognized statistical rating organization, “S&P” shall be deemed to refer to any other 
nationally recognized statistical rating organization (other than Moody’s or Fitch) designated by the Authority, 
with the approval of the Borrower, by notice to the Bond Trustee. 

“Second Semiannual Period” means, for any calendar year, the period commencing on July 1 and 
ending on December 31 of the calendar year. 

“Secured Obligations” means the Senior Bond Obligations and the Subordinate Loan Obligations. 

“Securities Act” means the Securities Act of 1933, as amended. 

“Security Agreement” means the Security Agreement entered into by and between the Collateral Agent 
as secured party, and the Borrower, as debtor, entered into as of the Senior Bonds Delivery Date, and as 
subsequently amended in accordance with the terms of the Collateral Agency Agreement.   
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“Senior Bond Debt Service Reserve Account” means the “Reserve Fund” established by the Senior 
Indenture Trustee pursuant to the Senior Bond Indenture.

“Senior Bond Documents” means the Senior Bond Indenture, the Senior Bond Loan Agreement, and 
each other agreement, document or instrument (other than the Collateral Agency Agreement) delivered to or for 
the benefit of the Senior Indenture Trustee by any Borrower Party in connection with the Senior Bond Loan 
Agreement or the Senior Bond Indenture.  The term “Senior Bond Documents” does not include the Collateral 
Instruments or the Licensor’s and Investors’ Undertaking. 

“Senior Bondholders” means the owners of record from time to time of the Senior Bonds.

“Senior Bond Indenture” means the Indenture, dated as of June 1, 2017, between the Authority and 
the Senior Indenture Trustee, as it has been and may from time to time be amended and supplemented pursuant 
to its terms. 

“Senior Bond Indenture Revenue Fund” means the “Revenue Fund” established by the Senior 
Indenture Trustee pursuant to the Senior Bond Indenture. 

“Senior Bond Interest Payment Date” means each “Interest Payment Date,” as that term is defined in 
the Senior Bond Indenture.

“Senior Bond Loan Agreement” means the Loan Agreement, dated as of June 1, 2017, between the 
Authority and the Borrower, under the terms of which the Authority has lent and will lend the proceeds from 
the sale of the Senior Bonds to the Borrower for the construction of the Project and related costs, as it has been 
and may from time to time be amended and supplemented pursuant to its terms. 

“Senior Bond Obligations” means all Obligations of the Borrower Parties under the Senior Bond 
Documents, including Obligations for the principal of, and interest and premium on, the Senior Bonds. 

“Senior Bond Obligations Separate Collateral” means the funds and accounts established under the 
terms of the Senior Bond Indenture, all investments from time to time held in such funds and accounts, and the 
proceeds thereof in the hands of the Senior Indenture Trustee.

“Senior Bond Principal Payment Date” means each Mandatory Sinking Fund Date and Principal 
Payment Date (as those terms are defined in the Senior Bond Indenture with respect to the Senior Bonds). 

“Senior Bonds” means the Solid Waste Disposal Revenue Bonds (CalPlant I Project) Series 2017 
(AMT), issued by the Authority under the terms of the Senior Bond Indenture in the initial aggregate principal 
amount of $228,165,000, and any Additional Bonds (as such term is defined in the Senior Bond Indenture) that 
may be issued from time to time pursuant to the terms of the Senior Bond Indenture as (a) refunding bonds or 
otherwise to refinance the indebtedness evidenced by the Senior Bonds, so long as, after such issuance, the 
Maximum Annual Debt Service (as such term is defined in the Senior Bond Indenture) of the Senior Bonds 
Outstanding does not exceed the Maximum Annual Debt Service of the Senior Bonds Outstanding prior to such 
issuance or (b) otherwise permitted under the terms of the Senior Bond Documents and the Subordinate Loan 
Documents. 

“Senior Bonds Delivery Date” means June 14, 2017.

“Senior Bonds Event of Default” means the occurrence of an “Event of Default” under, and as such 
term is defined in, the Senior Bond Indenture.

“Senior Bonds Repayment Date” means the date on which all of the Senior Bond Obligations have 
been paid in full in cash or deemed paid in full under the terms of the Senior Bond Indenture.
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“Senior Indenture Trustee” means UMB Bank, N.A., together with its successors from time to time in 
such capacity. 

“Separate Collateral” means the Senior Bond Obligations Separate Collateral and the Subordinate Loan 
Obligations Separate Collateral.

“Series” whenever used herein with respect to Bonds, means all of the Bonds designated as being of 
the same series, authenticated and delivered in a simultaneous transaction, regardless of variations in maturity, 
interest rate, redemption and other provisions, and any Bonds thereafter authenticated and delivered upon 
transfer or exchange of or in lieu of or in substitution for (but not to refund) such Bonds as provided in the 
Indenture. 

“Shortfall Sweep” has the meaning provided in the Indenture, as descripted under “THE 2019
SUBORDINATE BONDS – Redemption – Mandatory Redemption from Cash Sweep.”

“SICO Capital Contributions” means the Siempelkamp Germany capital contributions to Holdco as 
described in the Licensor’s and Investors’ Undertaking. 

“SICO Guaranteed Values” means those functions of the Siempelkamp Equipment that, when placed 
into operation, as demonstrated by the Equipment Performance Tests, are warranted by Siempelkamp Germany 
in accordance with the processes and prerequisites specified in Appendix 6 of the Siempelkamp Equipment 
Supply Contract. 

“SICO Guarantees” means the advance payment bank guarantees and performance bank guarantees 
delivered by Siempelkamp Germany and Siempelkamp USA in respect of their obligations under the Equipment 
Supply Agreements and the Installation Contract.

“SICO Guarantor” means each of the banks issuing the SICO Guarantees. 

“Siempelkamp Contract Price” means the base lump sum contract price of $89,178,554.  The 
Siempelkamp Contract Price includes $84,138,178 for the Siempelkamp Equipment.  

“Siempelkamp Equipment” means the process equipment for the Plant supplied by Siempelkamp 

Germany pursuant to the Siempelkamp Equipment Supply Contract. 

“Siempelkamp Equipment Price” means $84,138,178, which is the portion of the Siempelkamp 
Contract Price payable to Siempelkamp for the Siempelkamp Equipment pursuant to the Siempelkamp 
Equipment Supply Contract. 

“Siempelkamp Equipment Supply Contract” means the Supply Contract A0893.00, dated as of 
February 28, 2014, as amended and restated, by and between the Borrower and Siempelkamp Germany. 

“Siempelkamp Germany” means Siempelkamp Maschinen- und Anlagenbau GmbH, a limited liability 
company organized and registered under the laws of Germany.

“Siempelkamp USA” means Siempelkamp Contracting, LLC.

“Site” means those certain parcels of land described on Exhibit A to the Deed of Trust. 

“State” means the State of California. 

“Subordinate Bond Documents” means the Indenture, the Loan Agreement, and each other agreement, 
document, or instrument (other than the Collateral Agency Agreement) delivered to or for the benefit of the 
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Trustee by any Borrower Party in connection with the Loan Agreement or the Indenture.  The term “Subordinate 
Bond Documents” does not include the Collateral Instruments or the Licensor’s and Investors’ Undertaking.  

“Subordinate Bond Funds Requisition” has the meaning provided in the Collateral Agency 
Agreement.

“Subordinate Bond Proceeds Account” means an account maintained by the Collateral Agent and in 
which the net proceeds of the sale of the 2019 Subordinate Bonds will be deposited as provided in the Indenture 
and in the Collateral Agency Agreement.

“Subordinate Loan Documents” means the Subordinate Bond Documents and each other agreement, 
document, or instrument (other than the Collateral Agency Agreement) from time to time delivered to or for the 
benefit of any lender (or agent for any lender) and evidencing or securing the then-outstanding Subordinate 
Loan Obligations.  The term “Subordinate Loan Documents” does not include the Collateral Instruments or the 
Licensor’s and Investors’ Undertaking. 

“Subordinate Loan Obligations” means the Obligations for the principal of, and interest and premium 
on, the 2019 Subordinate Bonds and all other Obligations of the Borrower Parties that by their terms are 
expressly described as “Subordinate Loan Obligations” within the meaning of the Collateral Agency Agreement. 

“Subordinate Loan Obligations Separate Collateral” means (a) the funds and accounts established 
under the terms of the Subordinate Loan Documents, all investments from time to time held in such funds and 
accounts, and the proceeds thereof in the hands of the Subordinate Loan Representative, and (b) the Pledged 
Investor Collateral. 

“Subordinate Loan Representative” means the Bond Trustee or, after the refinancing of the Obligations 
originally represented by the Subordinate Bond Documents, any other Person from time to time acting as the 
exclusive representative of the holders from time to time of the Subordinate Loan Obligations.

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or 
other business entity of which a majority of the shares of securities or other interests having ordinary voting 
power for the election of directors or other governing body (other than securities or interests having such power 
only by reason of the happening of a contingency) are at the time beneficially owned, or the management of 
which is otherwise controlled, directly, or indirectly through one or more intermediaries, or both, by such Person.

“Suspension Account” has the meaning given to such term in the Collateral Agency Agreement. 

“Tax” or “Taxes” means any present or future taxes (including income, gross receipts, license, payroll, 
employment, excise, severance, stamp, documentary, occupation, premium, windfall profits, environmental, 
capital stock, franchise, profits, withholding, social security (or similar), unemployment, disability, real 
property, personal property, sales, use, transfer, registration, value-added, ad valorem, alternative or add-on 
minimum, estimated, or other tax of any kind whatsoever), levies, imposts, duties, fees or charges (including 
any interest, penalty, or addition thereof) imposed by any government or any governmental agency or 
instrumentality or any international or multinational agency or commission. 

“Tax Certificate” means each Tax Certificate and Agreement of the Borrower and the Authority relating 
to the 2019 Subordinate Bonds. 

“Tax-Exempt” means with respect to interest on any Bond that such interest is excluded from gross 
income for federal income tax purposes (other than in the case of a Holder of any Bonds who is a substantial 
user of the Tax-Exempt Project or a related person within the meaning of Section 147(a) of the Code) whether 
or not such interest is includable as an item of tax preference or otherwise includable directly or indirectly for 
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purposes of calculating tax liabilities, including any alternative minimum tax or environmental tax, under the 
Code. 

“Tax-Exempt Bonds” means the 2019 Subordinate Bonds and any Additional Bonds that are Tax-
Exempt. 

“Tax-Exempt Project” means the project described in Exhibit A to the Loan Agreement, as it may be 
amended pursuant to the terms of the Loan Agreement. 

“Technical Advisor” means Stephen Vajda Consulting, or such other consulting engineering firm as 
may be appointed as the “Technical Advisor” (a) until the Senior Bonds Repayment Date, under the terms of 
the Senior Bond Indenture, and (b) thereafter, under the terms of the Subordinate Loan Documents.  

“Transaction Documents” means the Bond Financing Documents and the Project Documents. 

“Transfer Date” means, with respect to any calendar month, the second Business Day preceding the 
first day of the calendar month. 

“UCC” means the Uniform Commercial Code as in effect in the State of New York.  

“Unconditional Subordinate Bond Funds Requisition” has the meaning provided in the Collateral 
Agency Agreement.

“Underwriters” means, collectively, Citigroup Global Markets Inc. and Stifel, Nicolaus & Company, 
Incorporated, as underwriters for the 2019 Subordinate Bonds pursuant to the Bond Purchase Agreement. 

“Veto Right” means any right of the Holders or Beneficial Owners under any provision of the Indenture 
or the Loan Agreement to object to or reject any action or determination of the Borrower and expressly referred 
to in such provision as a “Veto Right”. 

“ZC” means ZC CalAg LLC, an Ohio limited liability company. 

“2019 Subordinate Bonds” means the California Pollution Control Financing Authority Solid Waste 
Disposal Revenue Bonds (CalPlant I Project), Series 2019 Subordinate Bonds (AMT) authorized by and at the 
time Outstanding pursuant to the Indenture and executed, issued and delivered in accordance with the Indenture. 
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THIS INDENTURE, made and entered into as of August 1, 2019, by and between 

the CALIFORNIA POLLUTION CONTROL FINANCING AUTHORITY, a public 

instrumentality and political subdivision of the State of California (the “Authority”), and UMB 

BANK, N.A., a national banking association organized and existing under and by virtue of the 

laws of the United States of America, having a Corporate Trust Office in Minneapolis, Minnesota 

(“UMB Bank”), and being qualified to accept and administer the trusts hereby created (in its 

capacity as trustee hereunder, the “Trustee”); 

W I T N E S S E T H: 

WHEREAS, the Authority is a public instrumentality and political subdivision of 

the State of California, created by the California Pollution Control Financing Authority Act 

(commencing with Section 44500 of Division 27 of the Health and Safety Code of the State of 

California), as supplemented and amended (the “Act”), and authorized to finance the acquisition, 

construction, improvement, installation and equipping of solid waste pollution control facilities 

constituting a “project” within the meaning of the Act; and 

WHEREAS, CalPlant I, LLC, a California limited liability company (herein called 

the “Borrower”), has acquired and is constructing certain solid waste disposal facilities for the 

recycling of waste rice straw located in Glenn County California, as more particularly described 

in Exhibit A to the Loan Agreement (defined herein) (the “Tax-Exempt Project”), which activities 

qualify as a “project” under the Act; and 

WHEREAS, the Borrower caused an application to be filed with the Authority by 

its affiliate, CalAg LLC, for financial assistance to acquire, construct, rehabilitate, improve, install 

and equip Tax-Exempt Project and subsequently, pursuant to and in accordance with the Act, the 

Authority issued its Solid Waste Disposal Revenue Bonds (CalPlant I Project), Series 2017 (AMT) 

(the “Senior Bonds”) pursuant to that certain Indenture, dated as of June 1, 2017, by and between 

the Authority and UMB Bank, as trustee (in its capacity as trustee thereunder, the “Senior 

Indenture Trustee”) (such Indenture as heretofore amended, and as the same may be further 

amended, modified, or supplemented from time to time, the “Senior Bond Indenture”) in order to, 

among other things, provide funds to finance a portion of the costs of the Tax-Exempt Project; and 

WHEREAS, the Borrower requires additional funds to complete the Tax-Exempt 

Project; and 

WHEREAS, the Borrower has duly filed an application with the Authority for 

additional financial assistance to construct, rehabilitate, improve, install and equip the Tax-Exempt 

Project; and 

WHEREAS, the Authority has adopted a resolution approving the issuance of 

subordinate bonds to finance, or reimburse the financing of, a portion of the costs of the Tax-

Exempt Project for the Borrower; and 

WHEREAS, pursuant to and in accordance with the Act, the Authority has 

authorized and undertaken to issue its Solid Waste Disposal Revenue Bonds (CalPlant I Project), 

Series 2019 Subordinate Bonds (AMT) (Green Bonds)  (the “2019 Bonds” and, together with any 

Additional Bonds (as defined herein), the “Bonds”) pursuant to this Indenture in order to provide 
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funds to finance a portion of the costs of the Tax-Exempt Project, to fund a reserve for the 

2019 Bonds, to fund capitalized interest on the 2019 Bonds and to pay certain costs related to the 

authorization, issuance, sale and delivery of the 2019 Bonds; and 

WHEREAS, in order to provide for the authentication and delivery of the Bonds, 

to establish and declare the terms and conditions upon which the Bonds are to be issued and 

secured and to secure the payment of the principal thereof and interest thereon, the Authority has 

authorized the execution and delivery of this Indenture; and 

WHEREAS, the Authority has undertaken to finance a portion of the cost of 

construction, rehabilitation, improvement, installation and equipping of the Tax-Exempt Project 

by loaning the proceeds derived from the sale of the 2019 Bonds to the Borrower pursuant to the 

Loan Agreement between the Authority and the Borrower, under which the Borrower is required 

to make loan payments sufficient to pay when due the principal of, premium, if any, and interest 

on, the Bonds and related expenses; and 

WHEREAS, the Borrower has determined that the estimated amount necessary to 

finance, or reimburse the financing of the cost of the Tax-Exempt Project, in addition to the Senior 

Bonds and the other amounts available to Borrower, will require the issuance, sale and delivery of 

the 2019 Bonds in the aggregate amount of $73,685,000; and 

WHEREAS, all acts and proceedings required by law necessary to make the 

2019 Bonds, when executed by the Authority, authenticated and delivered by the Trustee and duly 

issued, the valid, binding and legal limited obligations of the Authority, and to constitute this 

Indenture a valid and binding agreement for the uses and purposes herein set forth in accordance 

with its terms, have been done and taken, and the execution and delivery of this Indenture have 

been in all respects duly authorized; and 

WHEREAS, all Bonds issued under this Indenture will be secured by a pledge and 

assignment of certain rights under the Loan Agreement; and 

WHEREAS, the Borrower, the Senior Indenture Trustee, the Trustee and the 

Collateral Agent will concurrently enter into the Collateral Agency Agreement (as defined herein), 

securing payments to be made by the Borrower thereunder, and the Bonds issued under this 

Indenture are the “Subordinate Loan Obligations” within the meaning of the Collateral Agency 

Agreement; and 

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure 

the payment of the principal of, premium, if any, and the interest on, all Bonds at any time issued 

and outstanding under this Indenture, according to their tenor, and to secure the performance and 

observance of all the covenants and conditions therein and herein set forth, and to declare the terms 

and conditions upon and subject to which the Bonds are to be issued and received, and in 

consideration of the premises and of the mutual covenants herein contained and of the purchase 

and acceptance of the Bonds by the Holders (as defined herein) thereof, and for other valuable 

consideration, the receipt whereof is hereby acknowledged, the Authority does hereby covenant 

and agree with the Trustee, for the equal and proportionate benefit of the respective Holders from 

time to time of the Bonds, as follows: 
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ARTICLE I 
DEFINITIONS; CONTENT OF CERTIFICATES AND OPINIONS

SECTION 1.01. Definitions.  Unless the context otherwise requires, the terms 

defined in this Article shall, for all purposes of this Indenture and of any indenture supplemental 

hereto and of any certificate, opinion or other document herein mentioned, have the meanings 

herein specified, to be equally applicable to both the singular and plural forms of any of the terms 

herein defined.  Unless otherwise defined in this Indenture, all terms used herein shall have the 

meanings assigned to such terms in the Act. 

Account; Fund 

“Account” and “Fund” mean, respectively, an account or fund established pursuant 

to this Indenture. 

Account Transfer Certificate 

“Account Transfer Certificate” shall have the meaning ascribed to such term in the 

Collateral Agency Agreement. 

Act 

“Act” means the California Pollution Control Financing Authority Act, constituting 

Division 27 of the Health and Safety Code of the State of California, as now in effect and as it may 

from time to time hereafter be amended or supplemented. 

Act of Bankruptcy 

“Act of Bankruptcy” means with respect to any entity (i) the filing of a petition in 

bankruptcy (or any other commencement of a bankruptcy or similar proceeding) by or against such 

entity under any applicable bankruptcy, insolvency, reorganization or similar law, now or hereafter 

in effect; or (ii) the consent by it to the appointment of a receiver, liquidator, assignee, custodian, 

trustee, sequestrator (or other similar official) for a substantial part of such entity’s property; or 

(iii) the making by it of a general assignment of substantially all of its assets for the benefit of 

creditors; or (iv) the failure of it generally to pay its debts as they become due, or the admission 

by it in writing of such failure, within the meaning of the Bankruptcy Code of 1978, as amended, 

and judicial interpretations thereof.

Additional Bonds 

“Additional Bonds” means all revenue bonds of the Authority authorized by and at 

any time Outstanding pursuant to, and executed, issued and delivered in accordance with Sections 

2.10 and 2.11 of this Indenture. 

Additional Payments 

“Additional Payments” means the payments required to be made by the Borrower 

pursuant to Sections 4.2(b), (c) and (d) and 9.2 and 9.3 of the Loan Agreement. 
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Administrative Costs Fund 

“Administrative Costs Fund” means the Fund by that name established pursuant to 

Section 5.02. 

Administrative Fees and Expenses 

“Administrative Fees and Expenses” means the reasonable and necessary expenses 

incurred by the Authority pursuant to the Loan Agreement, this Indenture, or the Collateral Agency 

Agreement, and the reasonable and necessary compensation and expenses paid to or incurred by 

the Trustee, the Bond Registrar, the Collateral Agent and/or any Paying Agent under the Loan 

Agreement, this Indenture, or the Collateral Agency Agreement, which include but are not limited 

to printing of Bonds, accomplishing transfers or new registration of Bonds, or other charges and 

other disbursements including those of their respective officers, directors, members, attorneys, 

agents and employees incurred in and about the administration and execution of the Loan 

Agreement, this Indenture, and the Collateral Agency Agreement.  

Allocation Resolution  

“Allocation Resolution” means Resolution No. 19-073, adopted by the California 

Debt Limit Allocation Committee on July 17, 2019, entitled “A Resolution Transferring a Portion 

of the 2019 State Ceiling on Qualified Private Activity Bonds for an Exempt Facility Program and 

Converting a Carryforward Allocation of 2018 State Ceiling to a Carryforward Allocation of 2018 

State Ceiling for an Exempt Facility Program.”  

Applicable Tax-Exempt Bond Rate 

“Applicable Tax-Exempt Bond Rate” means the “Interpolated AAA Yields” rate 

for the Par Call Date as published by the Municipal Market Data (“MMD”) at least five calendar 

days, but no more than forty-five (45) calendar days, prior to the redemption date of the 2019 

Bonds to be redeemed. If no such date is established for the applicable year, the “Interpolated AAA 

Yields” rate for the published maturities most closely corresponding to the applicable year will be 

determined, and the Applicable Tax-Exempt Bond Rate will be interpolated from those rates on a 

straight-line basis. Should MMD no longer publish the “Interpolated AAA Yields” rate, then the 

Applicable Tax-Exempt Bond Rate will equal the “Consensus Scale” rate for the applicable year 

as published by Municipal Market Advisors (“MMA”).  Should MMD no longer publish the 

“Interpolated AAA Yields” rate and MMA no longer publish the “Consensus Scale” rate, then the 

Borrower will select another comparable index or if in the Borrower’s determination no 

comparable index is available, the Applicable Tax-Exempt Bond Rate will be determined by a 

nationally recognized securities firm, as the quotation agent, based upon the rate per annum equal 

to the semiannual equivalent yield to maturity for those tax-exempt general obligation bonds rated 

in the highest rating category by Moody’s and S&Ps, with a maturity date equal to the Par Call 

Date of such Tax-Exempt Bonds having characteristics (other than the ratings) most comparable 

to those of such Tax-Exempt Bonds in the judgment of the quotation agent. The quotation agent’s 

determination of the Applicable Tax-Exempt Bond Rate shall be final and binding in the absence 

of manifest error. 
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Auditors 

“Auditors” means those nationally recognized independent auditors selected by the 

Borrower. 

Authority 

“Authority” means the California Pollution Control Financing Authority created 

pursuant to, and as defined in, the Act. 

Authorized Denomination 

“Authorized Denomination” means (i) during the Restricted Period, $250,000 or 

any integral multiple of $5,000 in excess thereof, or (ii) thereafter, $5,000 or any integral multiple 

thereof; provided, however, that if it is not possible to deliver every Bond required or permitted to 

be Outstanding in the denominations permitted above following any optional or mandatory 

redemption pursuant to the terms of this Indenture, one Bond of each maturity and Series may be 

delivered, but only to the extent necessary, in a different denomination.

Authorized Representative 

“Authorized Representative” means with respect to the Borrower, the individual or 

individuals at the time designated to act on behalf of the Borrower by a written certificate signed 

by the Borrower, furnished to the Trustee, the Technical Advisor, the Construction Monitor, the 

Collateral Agent and the Authority, containing the specimen signature of each such individual.  

With respect to the Authority, “Authorized Representative” shall mean the Executive Director of 

the Authority and any individual or individuals at the time designated to act on behalf of the 

Authority by a written certificate signed by the Executive Director of the Authority, furnished to 

the Trustee, the Borrower, the Technical Advisor, the Construction Monitor and the Collateral 

Agent and containing the specimen signature of each such individual.  With respect to the 

Technical Advisor, “Authorized Representative” shall mean any individual or individuals 

designated by a written certificate signed by the Technical Advisor, furnished to the Trustee, the 

Borrower, the Construction Monitor, the Collateral Agent and the Authority and containing the 

specimen signature of each such individual.  With respect to the Construction Monitor, 

“Authorized Representative” shall mean any individual or individuals designated by a written 

certificate signed by the Construction Monitor, furnished to the Trustee, the Borrower, the 

Technical Advisor, the Collateral Agent and the Authority and containing the specimen signature 

of each such individual.  With respect to the Trustee, “Authorized Representative” shall mean any 

individual or individuals at the time designated to act on behalf of the Trustee by a written 

certificate signed by the Trustee, furnished to the Borrower, the Technical Advisor, the 

Construction Monitor, the Collateral Agent and the Authority and containing the specimen 

signature of each such individual.  With respect to the Collateral Agent, “Authorized 

Representative” shall mean any individual or individuals at the time designated to act on behalf of 

the Collateral Agent by a written certificate signed by the Collateral Agent, furnished to the 

Trustee, the Borrower, the Technical Advisor, the Construction Monitor and the Authority and 

containing the specimen signature of each such individual. 
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Beneficial Owners 

“Beneficial Owners” means, with respect to any Bond, a Person owning a 

Beneficial Ownership Interest therein. 

Beneficial Ownership Interest 

“Beneficial Ownership Interest” means the right of the owners to receive for its 

own account, held directly or indirectly with a Direct Participant, payments made by the Trustee, 

the Borrower or the Authority with respect to a specified principal amount of Bonds with a 

specified CUSIP held by DTC under the Book-Entry System. 

Beneficiaries 

“Beneficiaries” shall have the meaning ascribed to such term in the Collateral 

Agency Agreement. 

Bond, Bonds 

“Bonds” or “Bond” means the 2019 Bonds and all Additional Bonds. 

Bond Counsel 

“Bond Counsel” means any attorney at law or firm of attorneys of nationally 

recognized standing in matters pertaining to the federal tax exemption of interest on bonds issued 

by states and political subdivisions, acceptable to the Authority, and duly admitted to practice law 

before the highest court of any state of the United States of America but shall not include counsel 

for the Borrower or any Participating Affiliate of the Borrower. 

Bond Financing Documents 

“Bond Financing Documents” means this Indenture, the Bonds, the Loan 

Agreement, the Collateral Agency Agreement, the Collateral Instruments, the Investors’ Pledge 

Agreement, the Licensor’s and Investors’ Undertaking, the Tax Certificate and any other 

documents delivered to or for the benefit of the Trustee or the Collateral Agent by any Borrower 

Party in connection with the Loan Agreement or this Indenture, all as heretofore amended and as 

may be amended as permitted by this Indenture and the Loan Agreement. 

Bond Payment Date 

“Bond Payment Date” means, collectively, any Interest Payment Date or Principal 

Payment Date.  

Bond Purchase Agreement 

“Bond Purchase Agreement” means a Bond Purchase Agreement among one or 

more underwriters, the Treasurer of the State of California, and the Authority and approved by the 

Borrower.  With respect to the 2019 Bonds, “Bond Purchase Agreement” means the Bond 
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Purchase Agreement, dated July 25, 2019, among the Underwriters, the Treasurer of the State of 

California, and the Authority and approved by the Borrower. 

Bond Registrar or Registrar 

“Bond Registrar” or “Registrar” means the entity or entities performing the duties 

of the bond registrar pursuant to Section 2.06 hereof. 

Bondholder 

See “Holder.” 

Borrower 

“Borrower” means CalPlant I, LLC, a limited liability company duly organized and 

existing under the laws of the State of California, but does not mean any Participating Affiliate of 

the Borrower. 

Borrower Funds Account 

“Borrower Funds Account” shall have the meaning ascribed to such term in the 

Collateral Agency Agreement. 

Borrower Party 

“Borrower Party” means Holdco, the Borrower, Licensor or any Subsidiary of 

Holdco that is a party to any of the Bond Financing Documents.  

Business Day 

“Business Day” means a day of the year on which banks are not required or 

authorized by law to close in New York City, New York, San Francisco, California, or the city in 

which the Trustee or the Collateral Agent maintains its principal offices. 

Calculation Date 

“Calculation Date” means each June 30 and December 31 of each year. 

Calculation Period 

“Calculation Period” means, with respect to any Calculation Date, the one-year 

period beginning with the day immediately following the Calculation Date. 

Capitalized Interest Account 

“Capitalized Interest Account” means the Account by that name established within 

the Debt Service Fund pursuant to Section 5.02. 

Certificate, Request or Requisition of the Authority or the Borrower 
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“Certificate,” “Request,” or “Requisition” of the Authority or the Borrower means, 

respectively, a written certificate, request or requisition signed in the name of the Authority by its 

Chairman, Executive Director or such other individual as may be designated and authorized to 

sign for the Authority, or in the name of the Borrower by an Authorized Representative of the 

Borrower.  Any such instrument and supporting opinions or representations, if any, may, but need 

not, be combined in a single instrument with any other instrument, opinion or representation, and 

the two or more so combined shall be read and construed as a single instrument.  If and to the 

extent required by Section 1.02 hereof, each such instrument shall include the statements provided 

for in Section 1.02 hereof. 

CFP 

“CFP” means Columbia Forest Products, Inc., an Oregon corporation. 

CFP Agreement 

“CFP Agreement” means the agreement entered into by the Borrower with CFP to 

secure the sales of the production output of the Plant on a long-term basis originally dated July 24, 

2013, as amended and restated on March 11, 2016, and as further amended by an amendment dated 

April 28, 2017, and as the same may be amended in accordance with its terms only as permitted 

by the Bond Financing Documents. 

CFP Replacement Provisions 

“CFP Replacement Provisions” has the meaning set forth in Section 5.39(b)(iii) of 

the Loan Agreement. 

Code 

“Code” means the Internal Revenue Code of 1986, as amended from time to time. 

Collateral 

“Collateral” means the interest of the beneficiary or secured party created under the 

terms of the Collateral Instruments, the security represented by the Pledged Parent Collateral and 

the Pledged Investor Collateral, the Collateral Agent Accounts and all funds from time to time 

held in the Collateral Agent Accounts, and the Proceeds of each of the foregoing. 

Collateral Agency Agreement 

“Collateral Agency Agreement” means the Amended and Restated Collateral 

Agency and Intercreditor Agreement, dated as of the Delivery Date, among the Borrower, the 

Trustee, the Senior Indenture Trustee and the Collateral Agent, as originally executed and as it 

may from time to time be supplemented, modified or amended in accordance with the terms thereof 

and of the other Bond Financing Documents. 

Collateral Agent 
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“Collateral Agent” means UMB Bank, N.A., in its capacity as collateral agent under 

the Collateral Agency Agreement, or its successor as Collateral Agent thereunder.

Collateral Agent Accounts 

“Collateral Agent Accounts” means the accounts required to be maintained by the 

Collateral Agent under the terms of Article III of the Collateral Agency Agreement. 

Collateral Instruments 

“Collateral Instruments” means (a) the Licensor’s and Investors’ Undertaking, and 

(b) the Deed of Trust, the Pledge Agreement and other instruments described on Schedule 1 to the 

Collateral Agency Agreement, and all other security agreements, pledge agreements, control 

agreements, collateral assignments, mortgages, deeds of trust or other grants or transfers for 

security, or agreements related to any of the foregoing, executed and delivered by any Borrower 

Party and creating (or purporting to create) a Lien in favor of the Collateral Agent to secure any 

Secured Debt, in each case as amended, modified, renewed, restated or replaced as permitted under 

the terms of the Collateral Agency Agreement. 

Commercial Operations Date 

“Commercial Operations Date” shall have the meaning ascribed to such term in the 

Collateral Agency Agreement. 

Committed Equity 

“Committed Equity” means, collectively, the TIAA Additional Capital 

Contributions, and the SICO Capital Contributions. 

Comptroller of the Currency 

“Comptroller of the Currency” means the Office of the Comptroller of the Currency 

within the United States Department of the Treasury. 

Condemnation 

“Condemnation” shall have the meaning ascribed to such term in the Collateral 

Agency Agreement. 

Conditional Subordinate Bond Funds Requisition 

“Conditional Subordinate Bond Funds Requisition” shall have the meaning 

ascribed to such term in the Collateral Agency Agreement. 

Construction Agreements 

“Construction Agreements” means (a) the Standard Form of Agreement Between 

Owner and Contractor dated as of August 23, 2018, between the Borrower, as owner, and Casey 
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Industrial, Inc., as contractor, (b) the Construction Services Agreement, dated September 27, 2018, 

between the Borrower, as owner, and Phoenix Industrial, Inc., as contractor, (c) the Construction 

Services Agreement, dated September 27, 2018, between the Borrower, as owner, and 

International Line Builders, Inc., as contractor, and (d) the SICO Installation Agreement, as each 

of the same may be (i) amended in accordance with its terms, but only as permitted by the Bond 

Financing Documents, and (ii) replaced as permitted by the Bond Financing Documents. 

Construction Bonds 

“Construction Bonds” means the performance bonds issued in respect of the 

Contractors’ obligations under the Construction Agreements (but such term does not include the 

SICO Guarantee issued in connection with the SICO Installation Agreement). 

Construction Budget 

“Construction Budget” means the construction budget for the development, 

construction, equipping and improvement of the Plant, in the form certified by the Borrower on 

the Delivery Date and attached to the Loan Agreement as Exhibit M, as amended from time to 

time in accordance with the Bond Financing Documents. 

Construction Monitor 

“Construction Monitor” shall have the meaning ascribed to such term in the 

Collateral Agency Agreement. 

Construction Sureties 

“Construction Sureties” means the sureties that are the issuers of the Construction 

Bonds in respect of the Contractors’ obligations under the Construction Agreements. 

Contractors 

“Contractors” means the contractors that are parties to the Construction 

Agreements. 

Corporate Trust Office 

“Corporate Trust Office” means with respect to the Trustee, the office of the 

Trustee at which at any particular time its corporate trust business shall be principally 

administered, which office at the date hereof is located in Minneapolis, Minnesota; provided, 

however, that with respect to presentation of Bonds for payment or for registration of transfer and 

exchange such term shall mean the office or agency of the Trustee at which, at any particular time, 

its corporate trust agency business shall be conducted. 

Costs of Issuance 

“Costs of Issuance” means all items of expense directly or indirectly payable by or 

reimbursable to the Authority or the Borrower and related to the authorization, issuance, sale and 
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delivery of the Bonds, including but not limited to costs of preparation and reproduction of 

documents, printing expenses, filing and recording fees, initial fees and charges of the Trustee, 

initial fees and charges of the Collateral Agent, legal fees and charges, fees and disbursements of 

consultants and professionals, rating agency fees, fees and charges for preparation, execution and 

safekeeping of the Bonds and any other cost, charge or fee in connection with the original issuance 

of the Bonds which constitutes a “cost of issuance” within the meaning of Section 147(g) of the 

Code. 

Costs of Issuance Account 

“Costs of Issuance Account” means each Account by that name established in each 

Costs of Issuance Fund pursuant to Section 3.04 hereof. 

Costs of Issuance Fund 

“Costs of Issuance Fund” means the Fund by that name established pursuant to 

Section 3.04 hereof. 

Costs of the Tax-Exempt Project 

“Costs of the Tax-Exempt Project” means the sum of the items, or any such item, 

authorized to be paid from the Project Fund pursuant to the provisions of the Collateral Agency 

Agreement and the Tax Certificate, but shall not include any Costs of Issuance.

Debt Service 

“Debt Service” means, for any period, the aggregate of all amounts required to be 

paid by the Borrower to the Trustee under the terms of the Bond Financing Documents during such 

period by way of: 

(a) repayments of principal in respect of the Bonds (other than resulting from 

Mandatory Redemption Payments); and 

(b) interest, fees, commissions, costs, indemnity payments and expenses under 

the Bond Financing Documents, including any Additional Payments under the Loan Agreement 

and any other Excluded Moneys. 

Debt Service Fund 

“Debt Service Fund” means the Fund by that name in the Revenue Fund established 

pursuant to Section 5.02. 

Deed of Trust 

“Deed of Trust” shall have the meaning ascribed to such term in the Collateral 

Agency Agreement. 

Default Rate 
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“Default Rate” means interest rate plus 2.00%. 

Delivery Date 

“Delivery Date” means the date of initial issuance and delivery of a Series of the 

Bonds.  The Delivery Date for the 2019 Bonds is August 7, 2019.

Direct Participants 

“Direct Participants” means those broker-dealers, banks and other financial 

institutions from time to time for which DTC holds the Bonds as securities depository. 

Disqualified Project Fund Requisition Exception 

“Disqualified Project Fund Requisition Exception” shall have the meaning ascribed 

to such term in the Senior Bond Indenture. 

Distribution 

“Distribution” means: 

(a) any dividend, charge, fee or other distribution (or interest on any unpaid 

dividend, charge, fee or other distribution) (whether in cash or in kind) on or in respect of the 

equity share capital of the Borrower (or any part or class thereof); 

(b) any redemption, reduction, repurchase, defeasance, retirement or repayment 

of share capital, share premium or other capital reserves of the Borrower; 

(c) any repayment of principal, payment of interest or payment of other 

amounts in respect of intragroup loans granted to the Borrower; or 

(d) any other payment of management, advisory or other fee or distribution of 

any kind by the Borrower, in each case to any of the Holdco or any Participating Affiliate of 

Holdco. 

Distribution Requirements 

“Distribution Requirements” means, with respect to any Distribution, no Incipient 

Default or Event of Default exists nor would occur as a result of such Distribution. 

DTC 

“DTC” means The Depository Trust Company, New York, New York, any 

successor thereto, or any successor securities depository for the Bonds. 

DTC Letter of Representations 

“DTC Letter of Representations” has the meaning set forth in Section 2.09(e) 

hereto. 
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EMMA 

“EMMA” means the Electronic Municipal Market Access system of the MSRB as 

provided at  or any similar system that is acceptable to or as may be 

prescribed by the MSRB for purposes of Rule 15c2-12(b)(5) adopted by the Securities and 

Exchange Commission under the Securities Exchange Act of 1934, as the same may be amended 

from time to time, and approved by the Securities and Exchange Commission from time to time.  

Environmental Claim 

“Environmental Claim” means any notice, claim, administrative, regulatory or 

judicial action, suit, judgment, demand, proceeding or investigation alleging or asserting liability 

by any person or Governmental Authority or private entity for any remedial or removal costs, 

response costs, natural resource damages or other costs, fines, penalties, expenses or damages 

under any Environmental Requirement arising from or relating to any personal injury or property 

damage or any injury, harm to public health, safety or the environment. 

Environmental Permits 

“Environmental Permits” means any authorization, permit, right, consent, approval, 

resolution, license, exemption, waiver, filing, notarization or registration issued by any 

Governmental Authority and the filing of any notification, report or assessment with any 

Governmental Authority required under any Environmental Requirement for the operation of the 

Plant.

Environmental Requirement 

“Environmental Requirement” means any federal, state or local statue, ordinance, 

rule or regulation, any judicial or administrative order (whether or not on consent), request or 

judgment, or any other binding determination of any Governmental Authority relating to protection 

of the environment or health or safety relating to the release of or exposure to hazardous or toxic 

substances, materials or wastes.  Environmental Requirements include, without limitation, 

regulations and requirements imposed pursuant to the Clean Air Act, 42 U.S.C. § 7401, et seq., 

the Clean Water Act, 33 U.S.C. § 1251, et seq., the Resource Conservation and Recovery Act, 

42 U.S.C. § 6901, et seq., the Toxic Substances Control Act, 15 U.S.C. § 2601, et seq., the 

Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601, et 

seq., and any and all state law or local law counterparts, all as amended. 

Equipment Supply Agreement 

“Equipment Supply Agreement” means the Supply Contract, dated as of July 3, 

2013, as amended and restated as of June 2, 2017, between the Borrower and SICO, as such 

agreement may be amended in accordance with its terms, and the Bond Financing Documents. 

Equity Interests 

“Equity Interests” means, with respect to any Person, all of the shares of capital 

stock of (or other ownership or profit interests in) such Person, all of the warrants, options or other 
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rights for the purchase or acquisition from such Person of shares of capital stock of (or other 

ownership or profit interests in) such Person, all of the securities convertible into or exchangeable 

for shares of capital stock of (or other ownership or profit interests in) such Person or warrants, 

rights or options for the purchase or acquisition from such Person of such shares (or such other 

interests), and all of the other ownership or profit interests in such Person (including partnership, 

member or trust interests therein), whether voting or nonvoting, and whether or not such shares, 

warrants, options, rights or other interests are outstanding on any date of determination, in each 

case including all voting rights and economic rights related thereto. 

ERISA 

“ERISA” means the Employee Retirement Income Security Act of 1974, and any 

regulations issued pursuant thereto, as amended or replaced and as in effect from time to time. 

ERISA Affiliate 

“ERISA Affiliate” means any trade or business (whether or not incorporated) under 

common control with the Borrower within the meaning of Section 4001(a)(14)(B) of ERISA or 

Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of 

provisions relating to Section 412 of the Code). 

ERISA Event 

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) a 

withdrawal by the Borrower or any ERISA Affiliate from a Pension Plan subject to Section 4063 

of ERISA during a plan year in which it was a substantial employer (as defined in Section 

4001(a)(2) of ERISA) or a cessation of operations which is treated as such a withdrawal under 

Section 4062(e) of ERISA; (c) a complete or partial withdrawal by the Borrower or any ERISA 

Affiliate from a Multiemployer Plan or receipt by the Borrower or any ERISA Affiliate of 

notification that that a Multiemployer Plan is in reorganization or insolvent; (d) the filing of a 

notice of intent to terminate, the treatment of a Multiemployer Plan amendment as a termination 

under Section 4041 or 4041A of ERISA or the commencement of proceedings by the PBGC to 

terminate a Pension Plan or Multiemployer Plan; (e) an event or condition which might reasonably 

be expected  to constitute grounds under Section 4042 of ERISA for the termination of, or the 

appointment of a trustee to administer, any Pension Plan or Multiemployer Plan; (f) the incurrence 

of an accumulated funding deficiency, within the meaning of Section 412 of the Code or Section 

302 of ERISA, or  application for a waiver or modification of the minimum funding standard or 

an extension of any amortization period under Section 412 of the Code or Section 303 or 304 of 

ERISA with respect to a Pension Plan; or (g) the imposition of any liability under Title IV of 

ERISA, other than PBGC premiums due but not delinquent under Section 4007 of ERISA, upon 

the Borrower or any ERISA Affiliate. 

Event of Default 

“Event of Default” means any of the events specified in Section 7.01 hereof. 

Excess Proceeds Account 
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“Excess Proceeds Account” means the Account by that name established pursuant 

to Section 5.01(e) hereof. 

Excluded Loss Proceeds 

“Excluded Loss Proceeds” means any Loss Proceeds that are not required to be 

deposited in the Revenue Fund under the provisions of Section 7.08 of the Collateral Agency 

Agreement. 

Excluded Moneys 

“Excluded Moneys” means Additional Payments to the extent payable to the 

Authority under Sections 4.2(b), (c) and (d) of the Loan Agreement and payments under Sections 

7.3, 9.2 and 9.3 of the Loan Agreement. 

Final Tax-Exempt Project Completion 

“Final Tax-Exempt Project Completion” means the earlier of the date of completion 

of the Tax-Exempt Project or final disbursement from the Project Fund as that date shall be 

certified as provided in the Loan Agreement. 

Final Tax-Exempt Project Completion Certificate 

“Final Tax-Exempt Project Completion Certificate” means the Final Tax-Exempt 

Project Completion Certificate, delivered substantially in the form of Exhibit B to the Loan 

Agreement. 

Final Tax-Exempt Project Completion Date 

“Final Tax-Exempt Project Completion Date” means the date on which the Tax-

Exempt Project is complete, as certified to the Trustee, the Authority and the Collateral Agent by 

the Borrower and the Construction Monitor (after any consultation with the Technical Advisor  

required by the Construction Monitor), pursuant to Section 3.3 of the Loan Agreement. 

Financial Indebtedness 

“Financial Indebtedness” means any indebtedness for or in respect of: 

(a) moneys borrowed; 

(b) debit balances at banks or other financial institutions; 

(c) any amount raised by acceptance under any acceptance credit or bill 

discounting facility (or dematerialized equivalent); 

(d) any amount raised pursuant to any note purchase facility or the issue of 

bonds, notes, debentures, loan stock or any similar instrument (other than the Bond Financing 

Documents); 



Appendix B 

16 

(e) the amount of any liability in respect of any lease or hire purchase contract 

which would, in accordance with GAAP, be treated as a finance or capital lease; 

(f) receivables sold or discounted (other than any receivables to the extent they 

are sold on a non-recourse basis); 

(g) any amount raised under any other transaction (including any forward sale 

or purchase, sale and sale back or sale and leaseback agreement) having the commercial effect of 

a borrowing or otherwise classified as borrowings under GAAP; 

(h) any derivative transaction entered into in connection with protection against 

or benefit from fluctuation in any rate or price (and, when calculating the value of any derivative 

transaction, only the marked to market value shall be taken into account); 

(i) any counter-indemnity obligation in respect of a guarantee, indemnity, 

bond, standby or documentary letter of credit or any other instrument issued by a bank or financial 

institution; 

(j) all unconditional obligations to purchase, redeem, retire, defease or 

otherwise acquire for value any of its capital stock or equity interests or any warrants, rights or 

options to acquire such capital stock or other equity interests and any amount raised by the issue 

of redeemable shares which are redeemable (other than at the option of the issuer) before the final 

maturity of the Bonds or are otherwise classified as borrowings under GAAP; 

(k) all obligations to pay the deferred purchase price of property or services, 

except trade accounts payable for property or services and arising in the ordinary course of 

business; 

(l) all indebtedness of others secured by a Lien on any asset of the Person in 

question, whether or not such indebtedness is assumed by such Person, or 

(m) the amount of any liability in respect of any guarantee or indemnity for any 

of the items referred to in paragraphs (a) to (l) above. 

Financial Model 

“Financial Model” means the detailed cash flow model in Excel developed by the 

Borrower and provided to the Authority prior to the Delivery Date, and any update prepared by 

the Borrower as reasonably determined by the Borrower from time to time. 

Financial Officer 

“Financial Officer” means, with respect to any Person, the controller, treasurer or 

chief financial officer of such Person. 

Fiscal Quarter 
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“Fiscal Quarter” means, initially, the quarterly periods (a) from and including 

January 1 to and including March 31, (b) from and including April 1 to and including June 30, 

(c) from and including July 1 to and including September 30, and (d) from and including October 

1 to and including December 31, and, if the Borrower changes its Fiscal Year, quarterly periods 

reasonably determined by the Borrower. 

Fiscal Year 

“Fiscal Year” means the period beginning on January 1 of each year and ending on 

the next succeeding December 31, or any other twelve-month, or fifty-two week, period hereafter 

selected and designated as the official fiscal year period of the Borrower. 

Fitch 

“Fitch” means Fitch, Inc. a corporation organized and existing under the laws of 

the State of Delaware, doing business as Fitch Ratings, its successors and their assigns, or, if such 

entity shall be dissolved or liquidated or shall no longer perform the functions of a nationally 

recognized statistical rating organization, “Fitch” shall be deemed to refer to any other nationally 

recognized statistical rating organization (other than S&P or Moody’s) designated by the 

Authority, with the approval of the Borrower, by notice to the Trustee. 

Force Majeure Adjusted Date 

“Force Majeure Adjusted Date” means the earlier to occur of (a) the fourth 

anniversary of the Senior Bonds Delivery Date plus the amount of time that a Force Majeure Event 

has delayed the occurrence of the Commercial Operations Date as determined by the Construction 

Monitor (if the Force Majeure Event occurs before Plant Acceptance) or the Technical Advisor (if 

the Force Majeure Event occurs after Plant Acceptance) and (b) the fifth anniversary of the Senior 

Bonds Delivery Date. 

Force Majeure Event 

“Force Majeure Event” means occurrences which are beyond the reasonable control 

of the applicable party (including its subcontractors), but only if, and to the extent:  

(a) such occurrence, despite the exercise of reasonable diligence and efforts, cannot 

be prevented, avoided or removed by the applicable party;  

(b) such occurrence materially adversely affects the ability of the applicable party 

to fulfill its contractual obligations relating to the Plant;  

(c) the applicable party has taken all reasonable precautions, due care and 

commercially reasonable alternative measures in order to avoid the effect of such 

occurrence on the applicable party’s ability to fulfill its contractual obligations relating to 

the Plant and to mitigate the consequences thereof;  
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(d) such occurrence is not the result of any failure of the applicable party to perform 

any of its contractual obligations relating to the Plant or any negligence of the applicable 

party; and  

(e) where the applicable party is a Contractor or the Borrower, the applicable party 

has at all relevant times conducted itself in accordance with Prudent Operating Practice. 

No Loan Event of Default due to the negligent or intentional acts of the Borrower or acts or 

omissions of other parties (unless such acts or omissions of other parties are themselves caused by 

an occurrence that would otherwise constitute a Force Majeure Event) shall be deemed a Force 

Majeure Event.  No Force Majeure Event shall excuse any failure by the Borrower to make any 

payment to the Trustee or the Collateral Agent required by the terms of the Bond Financing 

Documents. 

Forward Looking Debt Service Coverage Ratio 

“Forward Looking Debt Service Coverage Ratio” shall have the meaning ascribed 

to such term in the Senior Bond Indenture. 

GAAP 

The term “GAAP” means generally accepted accounting principles set forth in the 

opinions and pronouncements of the Accounting Principles Board of the American Institute of 

Certified Public Accountants and statements and pronouncements of the Financial Accounting 

Standards Board or in such other statements by such other entity as may be approved by a 

significant segment of the accounting profession, that are applicable to the circumstances as of the 

date of determination. If at any time any change in GAAP (from GAAP as in effect on the Delivery 

Date) would affect the computation of any financial ratio or requirement set forth in any Bond 

Financing Document, the Borrower may propose in good faith any amendment of the Bond 

Financing Documents necessary to preserve the original intent of such ratio or requirement in light 

of such change in GAAP, as to which amendment the Required Bondholders will have a Veto 

Right, but in the absence of the exercise of the Veto Right the amendment will become binding. 

Governmental Approval 

“Governmental Approval” means any approval, consent, waiver, exemption, 

variance, order, judgment, decree, permit, authorization, grant, lease, right, resolution, ruling, 

certification or license from or by a Governmental Authority, including any Environmental 

Permits. 

Governmental Authority 

“Governmental Authority” means the government of the United States of America, 

any other nation or any political subdivision thereof, whether state or local, and any agency, 

authority, instrumentality, board, regulatory body, court, central bank or other entity exercising 

executive, legislative, judicial, taxing, regulatory or administrative powers or functions of, or 

pertaining to, government. 
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Group 

“Group” means Holdco, the Borrower, the Licensor, any Subsidiary (direct or 

indirect) of Holdco or any of the direct owners of membership interests in Holdco.   

Hazardous Materials 

“Hazardous Materials” means any pollutant, contaminant, hazardous substance, 

hazardous waste, toxic substance, petroleum or petroleum-derived substance, asbestos, asbestos-

containing materials, polychlorinated biphenyls, radioactive material, or other compound, element, 

chemical material or substance that is regulated by or under or for which liability may be imposed 

under any Environmental Requirement. 

Historic Debt Service Coverage Ratio 

“Historic Debt Service Coverage Ratio” shall have the meaning ascribed to such 

term in the Senior Bond Indenture. 

Holdco 

“Holdco” means CalPlant I Holdco, LLC, a limited liability company formed under 

the laws of Delaware, the sole member of the Borrower. 

Holder or Bondholder or Owner 

“Holder” or “Bondholder,” or “Owner,” whenever used herein with respect to a 

Bond, means the Person in whose name such Bond is registered. 

Incipient Default 

“Incipient Default” means any event that would, with the giving of notice or lapse 

of time, or both, constitute an Event of Default under this Indenture. 

Indenture 

“Indenture” means this Indenture, as originally executed or as it may from time to 

time be supplemented, modified or amended by any Supplemental Indenture. 

Inflation Factor 

“Inflation Factor” means, for any date of determination, the percentage change (but 

not less than zero) in the Producer Price Index for New Industrial Building Construction, as 

published from time to time by the U.S. Department of Labor, Bureau of Labor Statistics, using 

the year in which the Delivery Date occurs as a base year to the date of determination, or, if such 

index shall cease to be regularly published, such similar index (adjusted for any difference in base 

year and absolute amount) as shall from time to time be published by such Bureau.  If the 

U.S. Department of Labor ceases to publish such an index, the Borrower shall, by notice to the 

Trustee, adopt in its place from time to time a comparable index published by a responsible 
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financial periodical, and such comparable index shall for all purposes be used in determining the 

Inflation Factor. 

Information Service 

“Information Service” means the MSRB or, in accordance with then current 

guidelines of the Securities and Exchange Commission, such other services providing information 

with respect to called bonds, or no such services, as the Authority may designate in a Certificate 

of the Authority delivered to the Trustee in writing.  Until otherwise designated by the MSRB, 

filings with the MSRB are to be made through EMMA. 

Initial Purchasers 

“Initial Purchasers” means each of the purchasers of the Bonds identified in the 

Bond Purchase Agreement. 

Institutional Accredited Investor 

“Institutional Accredited Investor” means any Person who falls within the 

categories defined in Rule 501(a)(1), (2), (3) or (7) adopted under the Securities Act of 1933, as in 

effect on the Delivery Date. 

Intellectual Property Rights 

“Intellectual Property Rights” means any and all rights in, arising out of, or 

associated with the following, whether now or hereafter existing, created, acquired or held:  (i) all 

U.S., international and foreign patents and patent applications and all reissues, divisions, renewals, 

extensions, provisional, continuations and continuations-in-part thereof; (ii) all trade secret rights; 

(iii) all copyrights or other rights associated with works of authorship, including all copyright 

registrations and applications for copyright registration, renewals and extensions thereof, and all 

other rights corresponding thereto throughout the world; (iv) all mask work rights, mask work 

registrations and applications therefor, and any equivalent or similar rights in semiconductor 

masks, layouts, architectures or topology; (v) all rights in industrial designs and any registrations 

and applications therefor throughout the world; (vi) all rights to trade names, logos, trademarks 

and service marks, including registered trademarks and service marks and all applications to 

register trademarks and service marks throughout the world; (vii) all rights to any databases and 

data collections throughout the world; (viii) all moral and economic rights of authors and inventors, 

however denominated, throughout the world; and (ix) any similar or equivalent rights to any of the 

foregoing anywhere in the world. 

Interest Account 

“Interest Account” means the Account by that name in the Debt Service Fund 

established pursuant to Section 5.02 hereof. 

Interest Payment Date 
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“Interest Payment Date” means each June 1 and December 1, commencing 

December 1, 2019.   

Invalidity Event 

“Invalidity Event” means the Loan Agreement or this Indenture becoming void or 

unenforceable or impossible of performance in accordance with the intention and purposes of the 

parties thereto or being declared unlawful, in each case, as a result of any changes in the 

Constitution of the United States of America or the California Constitution or as a result of any 

legislative, judicial or administrative action.

Investment Securities 

“Investment Securities” means any of the following securities (other than those 

issued by the Authority or the Borrower): 

(i) Commercial paper issued by corporations that are organized and operating 

within the United States and that at the time of investment are rated by Moody’s or S&P (a) “A-2” 

or “P-2” or higher if such commercial paper has a maturity of seven days or less, and (b) “A-1” or 

“P-1” if such commercial paper has a maturity of greater than seven days; 

(ii) United States Treasury notes, bonds, bills or certificates of indebtedness or 

those for which the faith and credit of the United States are pledged for the full and timely payment 

of principal and interest, not subject to prepayment or call; 

(iii) Negotiable certificates of deposit issued by or deposit accounts with a 

nationally or state-chartered bank, including the Trustee, its parent company and their affiliates, or 

by a state-licensed branch of a foreign bank, provided that the senior debt issued by such bank 

and/or its holding company shall be rated at the time of purchase “A” by Moody’s and S&P, 

respectively, and the commercial paper issued by such holding company or branch of a foreign 

bank shall be rated at the time of purchase “P-1” and “A-1” by Moody’s and S&P, respectively; 

(iv) Bonds, notes or other obligations of any state, municipality or political 

subdivision the interest on which is excluded from gross income for federal income tax purposes, 

which are rated at the time of purchase “A” or higher by Moody’s or S&P; 

(v) Investments in or shares of any “regulated investment company” within the 

meaning of Section 851(a) of the Code, the assets of which are securities or investments described 

in (i) - (iv) above, including funds for which the Trustee, its parent holding company, if any, or 

any affiliates or subsidiaries of the Trustee or such holding company provide investment advisory 

or other management services; and 

(vi) Money market funds invested solely in U.S. Treasury securities or fully 

secured by such securities described in paragraph (ii) of this definition, including funds for which 

the Trustee, its parent holding company, if any, or any affiliates or subsidiaries of the Trustee or 

such holding company provide investment advisory or other management services. 

Investors 
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“Investors” means, collectively, the TIAA Investor, ZC CalAg LLC, an Ohio 

limited liability company, CalAg, LLC, a California limited liability company, and CalAg 

Preferred Investor, LLC, a Delaware limited liability company. 

Investors’ Pledge Agreement 

“Investors’ Pledge Agreement” means the Pledge Agreement, dated as of the 

Delivery Date, by and between the Investors and the Trustee, as originally executed and as it may 

from time to time be supplemented, modified or amended in accordance with the terms of the Bond 

Financing Documents, pursuant to which the Investors pledge the Pledged Investor Collateral as 

security for the payment of the principal of, premium, if any, and the interest on, the Bonds. 

Law 

“Law” means any constitutional provisions, law, statute, rule, regulation, 

ordinance, treaty, order, decree, judgment, decision, common law, holding, injunction, 

Governmental Approval or requirement of any Governmental Authority.  Unless the context 

clearly requires otherwise, the term “Law” shall include each of the foregoing (and each provisions 

thereof) as in effect at the time in question, including any amendments, supplements, replacements, 

or other modifications thereto or thereof, and whether or not in effect as of the date of this 

Indenture. 

License Agreement 

“License Agreement” means the Intellectual Property Agreement, dated as of June 

14, 2017, initially between CalAg, LLC and the Borrower, and as assigned by CalAg, LLC to, and 

assumed by, the Licensor on June 14, 2017.

Licensor 

“Licensor” means Agfiber IP, LLC, a Delaware limited liability company.  The 

Licensor is a wholly owned subsidiary of Agfiber Technologies, LLC, a Delaware limited liability 

company, all the members of which are members of Holdco. 

Licensor’s and Investors’ Undertaking 

“Licensor’s and Investors’ Undertaking” shall have the meaning ascribed to such 

term in the Collateral Agency Agreement. 

Lien 

“Lien” means, with respect to any asset, any deed of trust, mortgage, lien, pledge, 

charge, security interest or encumbrance of any kind in respect of the asset, whether or not filed, 

recorded or otherwise perfected under applicable law, including any conditional sale or other title 

retention agreement and any lease that constitutes a security interest.

Loan Agreement 
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“Loan Agreement” means that certain loan agreement by and between the Authority 

and the Borrower, dated as of August 1, 2019, as originally executed and as it may from time to 

time be supplemented, modified or amended in accordance with the terms thereof and of this 

Indenture. 

Loan Default Event 

“Loan Default Event” means any one or more of the events specified in Section 7.1 

of the Loan Agreement. 

Loan Repayments 

“Loan Repayments” means the payments required to be made by the Borrower 

pursuant to Section 4.2 of the Loan Agreement. 

Loss Event 

“Loss Event” has the meaning ascribed to such term in the Collateral Agency 

Agreement. 

Loss Proceeds 

“Loss Proceeds” has the meaning ascribed to such term in the Collateral Agency 

Agreement. 

Mandatory Redemption Date 

“Mandatory Redemption Date” means each June 1 and December 1, commencing 

December 1, 2019.   

Mandatory Redemption Payment 

“Mandatory Redemption Payment” means the payments so designated and required 

to be made pursuant to Section 4.01(a) of this Indenture. 

Material Adverse Effect 

“Material Adverse Effect” means a material adverse effect on (i) the business, 

financial condition, results of operations or properties of the Borrower, (ii) the ability of the 

Borrower to perform any of its material obligations under the Loan Agreement, the Collateral 

Agency Agreement, the Collateral Instruments, the other Transaction Documents, or any other 

material related agreement to which the Borrower is a party (other than the Senior Bond 

Documents) or (iii) the legality, validity or enforceability of, or the rights and remedies of the 

Authority, the Trustee or the Holders under, the Bond Financing Documents or any other related 

agreement to which the Borrower is a party (other than the Senior Bond Documents), in each case 

described in the foregoing clauses (i) through (iii), that is reasonably expected to have a material 

adverse effect on the ability of the Borrower to make Loan Repayments as the same become due. 
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Material Company 

“Material Company” means each of (a) SICO, but only until all its material 

obligations under the SICO Supply Agreements have been discharged, (b) CFP, and (c) each of 

the Contractors, but only until all its material obligations under the applicable Construction 

Agreement have been discharged. From and after any replacement of any Material Company 

pursuant to the provisions of Section 5.39(b) of the Senior Bond Indenture and (if applicable) the 

CFP Replacement Provisions, then the replacement counterparty shall be deemed to a Material 

Company and the counterparty it replaces shall be deemed to be no longer a Material Company. 

Material Contract 

“Material Contract” means each of the Construction Agreements, the SICO Supply 

Agreements, the CFP Agreement, and each other material contract in relation to the Plant entered 

into by the Borrower with a Material Company.  From and after any replacement of any Material 

Contract pursuant to the provisions of Section 5.39(b) of the Senior Bond Indenture and (if 

applicable) the CFP Replacement Provisions, then the replacement contract shall be deemed to be 

a Material Contract and the contract it replaces shall be deemed to be no longer a Material Contract. 

Maximum Annual Debt Service 

“Maximum Annual Debt Service” shall have the meaning ascribed to such term in 

the Senior Bond Indenture. 

Maximum Shortfall Accrual Amount 

“Maximum Shortfall Accrual Amount” has the meaning set forth in Section 4.01(a) 

hereto. 

Maximum Sweep Amount 

“Maximum Sweep Amount” has the meaning set forth in Section 4.01(a) hereto. 

Moody’s 

“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and 

existing under the laws of the State of Delaware, its successors and their assigns, or, if such 

corporation shall be dissolved or liquidated or shall no longer perform the functions of a nationally 

recognized statistical rating organization, “Moody’s” shall be deemed to refer to any other 

nationally recognized statistical rating organization (other than S&P or Fitch) designated by the 

Authority, with the approval of the Borrower, by notice to the Trustee. 

MSRB 

“MSRB” means the Municipal Securities Rulemaking Board established pursuant 

to Section 15(B)(b)(1) of the Securities Exchange Act of 1934, as amended, or any successor 

organization.   
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Multiemployer Plan 

“Multiemployer Plan” means any employee benefit plan of the type described in 

Section 4001(a)(3) of ERISA to which the Borrower or any of its ERISA Affiliates is or has been 

obligated to contribute. 

Obligations 

“Obligations” means, with respect to any indebtedness, any principal, interest, 

premium, fees, expenses, indemnifications, reimbursements, prepayments, premium, damages and 

other liabilities payable and performance obligations under the documentation governing the 

applicable indebtedness. 

Offering Memorandum 

“Offering Memorandum” means, with respect to the 2019 Bonds, the Limited 

Offering Memorandum dated July 25, 2019 relating to the 2019 Bonds, including all appendices 

attached thereto, and, with respect to any Additional Bonds, means any disclosure document 

prepared in connection with such Additional Bonds.   

Operating Budget 

“Operating Budget” shall have the meaning given to such term in the Collateral 

Agency Agreement. 

Operating Expenses 

“Operating Expenses” shall have the meaning ascribed to such term in the 

Collateral Agency Agreement. 

Opinion, Opinion of Counsel 

“Opinion” or “Opinion of Counsel” means a written opinion (addressed and 

delivered to the Authority) of counsel (who may be counsel for the Authority) selected by the 

Borrower and acceptable to the Authority.  If and to the extent required by the provisions of Section 

1.02 hereof, each Opinion or Opinion of Counsel shall include the statements provided for in 

Section 1.02 hereof. 

Outstanding 

“Outstanding,” when used as of any particular time with reference to Bonds, means 

(subject to the provisions of Section 11.10 hereof) all Bonds theretofore, or thereupon being, 

authenticated and delivered by the Trustee under this Indenture except (1) Bonds theretofore 

canceled by the Trustee or surrendered to the Trustee for cancellation; (2) Bonds with respect to 

which liability of the Authority shall have been discharged in accordance with Section 10.02 

hereof, including Bonds (or portions of Bonds) referred to in Section 11.10 hereof; and (3) Bonds 

for the transfer or exchange of or in lieu of or in substitution for which other Bonds shall have 

been authenticated and delivered by the Trustee pursuant to this Indenture. 
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Owner 

See “Holder.” 

Par Call Date 

“Par Call Date” means the date, if any, on which the 2019 Bonds are first callable 

at par. 

PAR Certificate 

“PAR Certificate” means the certificate delivered in connection with the Post 

Acceptance Run in accordance with Section 3.1(c) of the Loan Agreement. 

Participating Affiliate 

“Participating Affiliate” means, with respect to any Person, each Person that 

directly or indirectly, through one or more intermediaries or other Persons, controls, or is 

controlled by, or is under common control with, such Person.  A Person shall be deemed to be 

“controlled by” any other Person if such other Person (i) possesses, directly or indirectly, power 

to direct or cause the direction of the management and policies of such Person whether by contract 

or otherwise, or (ii) owns at least fifty percent (50%) of the Equity Interests in such Person.  For 

purposes of this definition, a “Person” who is an individual includes the spouse, children or parents 

of such Person (collectively, “relatives”), and includes any trust of which such Person or his or her 

relatives is the trustee or a beneficiary. For the purpose of this definition, the “control” of a Person 

shall mean the possession, directly or indirectly, of the power to direct or cause the direction of its 

management or policies, whether through the ownership of a majority of voting securities or 

membership interests, as trustee, by contract or otherwise.  A Participating Affiliate shall also be 

a “participating party” within the meaning of the Act. 

Patent 

“Patent” means United States patent no. 6,596,209 (“Production of Particle Board 

from Agricultural Waste”) issued on July 22, 2003. 

Paying Agent 

“Paying Agent” means any Paying Agent described in Section 8.07 hereof. 

PBGC 

“PBGC” means the Pension Benefit Guaranty Corporation or any successor thereto 

established under ERISA. 

Pension Plan 

“Pension Plan” means any “employee pension benefit plan” (as such term is defined 

in Section 3(2) of ERISA), other than a Multiemployer Plan, which is subject to Title IV of ERISA 
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or Section 412 of the Code, and is maintained by the Borrower or any of its ERISA Affiliates or 

to which the Borrower or any of its ERISA Affiliates contributes or has an obligation to contribute 

or, in the case of a multiple employer plan (as described in Section 4064(a) of ERISA), has made 

contributions at any time during the immediately preceding five plan years. 

Permitted Change Order 

“Permitted Change Order” has the meaning set forth in Section 5.39(a)(ii) of the 

Loan Agreement. 

Permitted Liens 

“Permitted Liens” means Liens of the types identified in Exhibit F hereto. 

Permitted Project Agreement 

“Permitted Project Agreement” means any Project Document deemed necessary by 

the Borrower or the Construction Monitor to achieve the Plant Substantial Completion Date, but 

only if the Construction Monitor certifies to the Trustee that, after entering into the Project 

Document (a) the amounts then held in the Project Account and other funds available to the 

Borrower, including any amounts available in the Project Development Account and the Borrower 

Funds Account, together with any unused amounts of Committed Equity, are not less than the 

amount required to cause Plant Construction to occur without delaying the then anticipated Plant 

Substantial Completion Date and (b) the amounts required to be paid under the Project Document, 

together with all other Project Documents previously certified by the Construction Monitor as 

“Permitted Project Agreements” will not increase the amount calculated as “Total Other 

Construction Costs” in the Construction Budget by more than $6,000,000. 

Person 

“Person” means an individual, corporation, firm, association, limited liability 

company, partnership, trust, or other legal entity or group of entities, including a governmental 

entity or any agency or political subdivision thereof. 

Plans and Specifications 

“Plans and Specifications” means the plans and specifications for the development, 

construction, equipping and improvement of the Plant, in the forms included in the Construction 

Agreements and the SICO Supply Agreements, as amended from time to time in accordance with 

the Bond Financing Documents. 

Plant 

“Plant” means the medium density fiberboard plant using rice straw or other 

agricultural waste materials as its feedstock to be constructed and owned by the Borrower and 

located in Glenn County, California, including the Tax-Exempt Project and all other portions of 

the Site, buildings, structures, improvements, easements and other property related thereto, as 

described in the Plans and Specifications. 
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Plant Acceptance 

“Plant Acceptance” has the meaning given to such term in the Collateral Agency 

Agreement. 

Plant Construction 

“Plant Construction” means the construction and equipment supply of the Plant as 

described as set forth in the Construction Agreements, the SICO Supply Agreements, the Plans 

and Specifications and the Construction Budget. 

Plant Substantial Completion Date 

“Plant Substantial Completion Date” has the meaning given to such term in the 

Collateral Agency Agreement. 

Pledge Agreement 

“Pledge Agreement” means the Pledge Agreement, dated June 14, 2017, by and 

between Holdco and the Collateral Agent, as originally executed and as it has been and may from 

time to time in the future be supplemented, modified or amended in accordance with the terms of 

the Bond Financing Documents, pursuant to which Holdco pledges the Pledged Parent Collateral. 

Pledged Investor Collateral 

“Pledged Investor Collateral” means the membership interests in Holdco that have 

been pledged by the Investors to the Trustee as collateral for the Bond Obligations under the terms 

of the Investors’ Pledge Agreement. 

Pledged Parent Collateral 

“Pledged Parent Collateral” means the membership interests in the Borrower that 

have been pledged by Holdco to the Collateral Agent as collateral for the Secured Debt under the 

terms of the Pledge Agreement. 

Post Acceptance Run 

“Post Acceptance Run” means the test run described in Section 3.1(c) of the Loan 

Agreement. 

Post-COD Reporting Period 

“Post-COD Reporting Period” means in relation to each Operating Report, the 

period which such report shall cover according to Section 5.15(a)(xii) of the Loan Agreement. 

Pre-COD Reporting Period 
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“Pre-COD Reporting Period” means in relation to each Construction Report, the 

period which such report shall cover according to Section 5.15(a)(x) of the Loan Agreement. 

Principal Account 

“Principal Account” means the Account by that name in the Debt Service Fund 

established pursuant to Section 5.02. 

Principal Payment Date 

“Principal Payment Date” means, with respect to the 2019 Bonds, the date on which 

the 2019 Bonds mature, and each Mandatory Redemption Date.  The Principal Payment Date for 

any Series of Additional Bonds will have the meaning set forth in the Supplemental Indenture for 

such Series. 

Proceeds 

“Proceeds” means “proceeds” as defined in the UCC, together with (whether or not 

the following constitute proceeds as defined in the UCC):  (i) any and all proceeds of any insurance, 

indemnity, warranty or guaranty payable to any Borrower Party from time to time with respect to 

any of the Collateral, (ii) any and all other amounts from time to time paid or payable to any 

Borrower Party upon the sale, exchange, collection or other disposition of any part of the 

Collateral, and (iii) any and all interest or dividends paid or distributed with respect to the 

Collateral. 

Project Development Account 

“Project Development Account” shall have the meaning ascribed to such term in 

the Collateral Agency Agreement. 

Project Documents 

“Project Documents” shall have the meaning given to such term in the Collateral 

Agency Agreement. 

Project Fund 

“Project Fund” means the “Subordinate Bond Proceeds Account” established by 

the Collateral Agent pursuant to Section 3.10 of the Collateral Agency Agreement. 

Prudent Operating Practice 

“Prudent Operating Practice” means the exercise of that degree of skill, diligence, 

prudence, foresight and operating practice which would reasonably and ordinarily be expected 

from a reasonable and prudent operator of the same type of undertaking as the Plant, consistent in 

all material respects with safety standards, applicable Laws, manufacturers’ warranties, 

manufacturers’ recommendations and the Project Documents.  Prudent Operating Practice does 

not necessarily mean one or the “best” particular practice, method, equipment specification or 
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standard in all cases, but is instead intended to encompass a broad range of acceptable practices, 

methods, equipment specifications and standards.

Qualified Institutional Buyer 

“Qualified Institutional Buyer” has the meaning ascribed to such term in Securities 

and Exchange Commission Rule 144A adopted under the Securities Act of 1933, as in effect on 

the Delivery Date. 

Qualified Purchaser 

“Qualified Purchaser” means any Qualified Institutional Buyer or Institutional 

Accredited Investor. 

Rating Agency 

“Rating Agency” means Moody’s, S&P and Fitch, provided that if one but not all 

of such entities is then rating the Bonds, then the term “Rating Agency” shall refer only to any of 

such entities that is then rating the Bonds. 

Rating Category 

“Rating Category” means one of the general long-term (or short-term, if so 

specifically provided) rating categories of the applicable Rating Agency, without regard to any 

refinement or graduation of such rating category by a numerical modifier or otherwise. 

Rebate Fund 

“Rebate Fund” means the fund by that name created pursuant to Section 5.02 

hereof. 

Rebate Instructions 

“Rebate Instructions” means those calculations and directions required to be 

delivered to the Trustee by the Borrower under the Tax Certificate. 

Rebate Requirement 

“Rebate Requirement” means the Rebate Requirement defined in the Tax 

Certificate. 

Record Date 

“Record Date” means the day, whether or not a Business Day, which is the fifteenth 

day of the month prior to an Interest Payment Date. 

Redemption Account 
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“Redemption Account” means the account by that name established in the Debt 

Service Fund pursuant to Section 5.01(d) hereof. 

Reportable Event 

“Reportable Event” means an event described in Section 4043(c) of ERISA other 

than those events as to which the 30-day notice period is waived. 

Required Beneficiaries 

“Required Beneficiaries” shall have the meaning given to such term in the 

Collateral Agency Agreement.  

Required Bondholders 

“Required Bondholders” means the Holders or Beneficial Owners of more than 

fifty percent (50%) of the aggregate principal amount of the Outstanding Bonds. 

Required Bondholders Approval Certificate 

“Required Bondholders Approval Certificate” means, with respect to (and to the 

extent required in connection with) any matter for which a consent, approval or waiver by the 

Required Bondholders is required or permitted under the Bond Financing Documents, a certificate 

executed by a Borrower Representative, certifying that (A) the Borrower has received written 

instruments, attached to the certificate and executed on behalf of the applicable Beneficial Owners 

as identified by the Borrower based on information believed by the Borrower in good faith to be 

reliable, (B) in such instruments, the signers have represented that the Beneficial Owner on whose 

behalf the instrument has been signed has approved the Requisition or other such matter requiring 

or permitting a consent, approval or waiver (and waived any applicable Veto Right), and (C) the 

Beneficial Owners with respect to which such instruments have been executed constitute, in the 

Borrower’s good faith determination, the Require Bondholders. 

Reserve Fund 

“Reserve Fund” means the Fund by that name established pursuant to Section 5.02. 

Reserve Fund Requirement 

“Reserve Fund Requirement” means, with respect to the 2019 Bonds, as of any date 

of calculation, an amount equal to the maximum amount of interest due within any six-month 

period on the Bonds as of their date of issuance. 

Reserved Rights 

“Reserved Rights” means the right of the Authority to receive and enforce the 

receipt of any Excluded Moneys and the Authority’s express rights of indemnification, inspection 

and consent and receipt of certificates, notices and opinions. 
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Resin Supply Agreement 

“Resin Supply Agreement” means the agreement dated October 1, 2009, as 

amended, pursuant to which the Borrower acquires resin from Huntsman International, LLC, and 

any other agreement pursuant to which the Borrower acquires resin. 

Restricted Period 

“Restricted Period” means any time other than a time that the Borrower has 

received approval from the Authority pursuant to Section 2.04(b). 

Revenue Fund 

“Revenue Fund” means the Fund by that name established pursuant to Section 

5.01(c). 

Revenues 

“Revenues” means all amounts received by the Authority or the Trustee for the 

account of the Authority pursuant or with respect to the Loan Agreement, including, without 

limiting the generality of the foregoing, proceeds from the Suspension Account disbursed by or on 

behalf of the Collateral Agent to the Trustee pursuant to the terms of the Collateral Agency 

Agreement, Loan Repayments (including both timely and delinquent payments, any late charges, 

and paid from whatever source), prepayments, insurance proceeds, condemnation proceeds, and 

all interest, profits or other income derived from the investment of amounts in any Fund or Account 

established pursuant to this Indenture, but not including Excluded Moneys, including without 

limitation any Administrative Fees and Expenses or any moneys, paid for deposit into the Rebate 

Fund and any investment earnings on moneys held in such funds or subaccounts. 

Rice Straw Supply Agreements 

“Rice Straw Supply Agreements” means each agreement governing the supply of 

rice straw for the Plant entered into by the Borrower. 

S&P 

“S&P” means Standard & Poor’s Ratings Group, a division of The McGraw-Hill 

Companies, Inc., its successors and their assigns, and, if such entity shall be dissolved or liquidated 

or shall no longer perform the functions of a nationally recognized statistical rating organization, 

“S&P” shall be deemed to refer to any other nationally recognized statistical rating organization 

(other than Moody’s or Fitch) designated by the Authority, with the approval of the Borrower, by 

notice to the Trustee. 

Secured Debt 

“Secured Debt” shall have the meaning ascribed to the term “Secured Obligations” 

in the Collateral Agency Agreement. 
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Securities Depositories 

“Securities Depositories” means DTC or, in accordance with then-current 

guidelines of the Securities and Exchange Commission, such other securities depositories, or no 

such depositories, as the Authority may indicate in a Certificate of the Authority delivered to the 

Trustee. 

Senior Additional Bonds 

“Senior Additional Bonds” shall have the meaning ascribed to “Additional Bonds” 

in the Senior Bond Indenture. 

Senior Bond Documents 

“Senior Bond Documents” shall have the meaning ascribed to such term in the 

Collateral Agency Agreement. 

Senior Bond Indenture 

“Senior Bond Indenture” shall have the meaning ascribed to such term in the 

Collateral Agency Agreement. 

Senior Bond Indenture Project Account 

“Senior Bond Indenture Project Account” shall have the meaning ascribed to such 

term in the Collateral Agency Agreement. 

Senior Bond Loan Agreement 

“Senior Bond Loan Agreement” shall have the meaning ascribed to such term in 

the Collateral Agency Agreement. 

Senior Bondholders 

“Senior Bondholders” shall have the meaning ascribed to such term in the 

Collateral Agency Agreement. 

Senior Bonds 

“Senior Bonds” shall have the meaning ascribed to such term in the Collateral 

Agency Agreement. 

Senior Bonds Delivery Date 

“Senior Bonds Delivery Date” means June 14, 2017.

Senior Bonds Repayment Date 
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“Senior Bonds Repayment Date” shall have the meaning ascribed to such term in 

the Collateral Agency Agreement. 

Senior Indenture Trustee 

“Senior Indenture Trustee” shall have the meaning ascribed to such term in the 

Collateral Agency Agreement. 

Series 

“Series,” whenever used herein with respect to Bonds, means all of the Bonds 

designated as being of the same series, authenticated and delivered in a simultaneous transaction, 

regardless of variations in maturity, interest rate, redemption and other provisions, and any Bonds 

thereafter authenticated and delivered upon transfer or exchange of or in lieu of or in substitution 

for (but not to refund) such Bonds as herein provided. 

Shortfall Sweep 

“Shortfall Sweep” has the meaning set forth in Section 4.01(a) hereto. 

SICO 

“SICO” means Siempelkamp Maschinen- und Anlagenbau GmbH, a limited 

liability company organized and registered under the laws of Germany. 

SICO Capital Contributions 

“SICO Capital Contributions” shall have the meaning ascribed to such term in the 

Licensor’s and Investors’ Undertaking. 

SICO Guarantor 

“SICO Guarantor” means each of the banks issuing the SICO Guarantees. 

SICO Guarantees 

“SICO Guarantees” means the advance payment bank guarantees and performance 

bank guarantees delivered by SICO and SICO USA in respect of their respective obligations under 

the SICO Supply Agreements and the SICO Installation Agreement. 

SICO Installation Agreement 

“SICO Installation Agreement” means the Installation Contract, dated October 10, 

2018, between the Borrower, as owner, and SICO USA, as contractor, as (i) amended in 

accordance with its terms, but only as permitted by the Senior Bond Documents, and (ii) replaced 

as permitted by the Senior Bond Documents.

SICO Supply Agreements 
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“SICO Supply Agreements” means the Equipment Supply Agreement and the 

Supply Contract A0893.20, dated as of October 10, 2018, between the Borrower, as buyer, and 

SICO, as seller. 

SICO USA 

“SICO USA” means Siempelkamp Contracting LLC, a Georgia limited liability 

company. 

Site 

“Site” means those certain parcels of land described on Exhibit A to the Deed of 

Trust. 

State 

“State” means the State of California. 

Stop Funding Notice 

“Stop Funding Notice” means a notice from the Required Bondholders to the 

Trustee and the Borrower that directs the Trustee to instruct the Collateral Agent not to fund a 

Conditional Subordinate Bond Funds Requisition. 

Subsidiary 

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited 

liability company or other business entity of which a majority of the shares of securities or other 

interests having ordinary voting power for the election of directors or other governing body (other 

than securities or interests having such power only by reason of the happening of a contingency) 

are at the time beneficially owned, or the management of which is otherwise controlled, directly, 

or indirectly through one or more intermediaries, or both, by such Person.  Unless otherwise 

specified, all references in herein to a Subsidiary or to Subsidiaries refer to a Subsidiary or 

Subsidiaries of the Borrower. 

Supplemental Indenture 

“Supplemental Indenture” means any indenture hereafter duly authorized and 

entered into between the Authority and the Trustee, supplementing, modifying or amending this 

Indenture; but only if and to the extent that such Supplemental Indenture is specifically authorized 

hereunder. 

Suspension Account 

“Suspension Account” has the meaning given to such term in the Collateral Agency 

Agreement. 

Tax or Taxes 
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“Tax” or “Taxes” means any present or future taxes (including income, gross 

receipts, license, payroll, employment, excise, severance, stamp, documentary, occupation, 

premium, windfall profits, environmental, capital stock, franchise, profits, withholding, social 

security (or similar), unemployment, disability, real property, personal property, sales, use, 

transfer, registration, value-added, ad valorem, alternative or add-on minimum, estimated, or other 

tax of any kind whatsoever), levies, imposts, duties, fees or charges (including any interest, 

penalty, or addition thereof) imposed by any government or any governmental agency or 

instrumentality or any international or multinational agency or commission. 

Tax Certificate 

“Tax Certificate” means each Tax Certificate and Agreement of the Borrower and 

the Authority dated the Delivery Date. 

Tax-Exempt 

“Tax-Exempt” means with respect to interest on any Bond that such interest is 

excluded from gross income for federal income tax purposes (other than in the case of a Holder of 

any Bonds who is a substantial user of the Tax-Exempt Project or a related person within the 

meaning of Section 147(a) of the Code) whether or not such interest is includable as an item of tax 

preference or otherwise includable directly or indirectly for purposes of calculating tax liabilities, 

including any alternative minimum tax or environmental tax, under the Code. 

Tax-Exempt Bonds 

“Tax-Exempt Bonds” means the 2019 Bonds and any Additional Bonds that are 

Tax-Exempt. 

Tax-Exempt Project 

“Tax-Exempt Project” means the project described in Exhibit A to the Loan 

Agreement, as it may be amended pursuant to the terms of the Loan Agreement. 

Technical Advisor 

“Technical Advisor” shall have the meaning ascribed to such term in the Collateral 

Agency Agreement. 

Technology 

“Technology” means, regardless of form, any invention (whether or not patentable 

or reduced to practice), discovery, information, work of authorship, articles of manufacture, 

machines, methods, processes, models, procedures, protocols, designs, diagrams, drawings, 

documentation, flow charts, network configurations and architectures, schematics, specifications, 

concepts, data, databases and data collections, algorithms, formulas, know-how, and techniques, 

software code, including all source code, object code, firmware, development tools and application 

programming interfaces (APIs), tools, materials, marketing and development plans, and other 

forms of technology and all media on which any of the foregoing is recorded. 
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Third Party Consultant 

“Third Party Consultant” means each of Stephen Vajda Consulting, Leonard Guss 

Associates, Inc. and Georgia Research Institute, Inc. for the purpose of delivering reports with 

respect to the Plant and its financing. 

Third Party Report 

“Third Party Report” means each report delivered by a Third Party Consultant. 

TIAA Additional Capital Contributions 

“TIAA Additional Capital Contributions” shall have the meaning ascribed to such 

term in the Licensor’s and Investors’ Undertaking. 

TIAA Investor 

“TIAA Investor” shall have the meaning ascribed to such term in the Licensor’s 

and Investors’ Undertaking. 

Transaction Documents 

“Transaction Documents” means the Bond Financing Documents and the Project 

Documents. 

Transfer Date 

“Transfer Date” means, with respect to any calendar month, the second Business 

Day preceding the first day of the calendar month. 

Trustee 

“Trustee” means UMB Bank, N.A., a national banking association duly organized 

and existing under the laws of the United States of America, having a Corporate Trust Office in 

Minneapolis, Minnesota, or its successor as Trustee hereunder as provided in Section 8.01. 

Trustee Audit Letter 

“Trustee Audit Letter” means the form of audit letter attached hereto as Exhibit B. 

UCC 

“UCC” means the Uniform Commercial Code as in effect in the State of New York. 

Unanimous Consent Amendment 

“Unanimous Consent Amendment” means any modification or amendment that 

(i) extends the fixed maturity of any Bond or Loan Repayment, or reduces the amount of principal 

thereof, or extends the time of payment, or changes the method of computing the rate of interest 
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thereon, extends the time of payment of interest thereon or shortens or extends the time of payment 

of principal thereon, without the consent of the Holder of each Bond so affected, (ii) reduces the 

percentage of Bonds the consent of the Holders of which is required to effect any such modification 

or amendment, or permits the creation of any lien on the Revenues and other assets pledged under 

this Indenture prior to or on a parity with the lien created by this Indenture, or deprives the Holders 

of the Bonds of the lien created by this Indenture on such Revenues and other assets (except as 

expressly provided in this Indenture), without the consent of the Holders of all of the Bonds then 

Outstanding, or (iii) permits the taking of any action or omission of action that would be reasonably 

likely to cause the interest on the Tax-Exempt Bonds to be included in gross income. 

Underwriters 

“Underwriters” means Citigroup Global Markets Inc. and Stifel, Nicolaus 

& Company, Incorporated. 

Veto Right 

“Veto Right” means any right of the Holders or Beneficial Owners under any 

provision of this Indenture or the Loan Agreement to object to or reject any action or determination 

of the Borrower and expressly referred to in such provision as a “Veto Right.” 

Veto Process 

“Veto Process” means the process of resolving any Veto Rights of the Holders and 

Beneficial Owners pursuant to Section 6.08(e) of this Indenture. 

2019 Bonds 

“2019 Bonds” means the California Pollution Control Financing Authority Solid 

Waste Disposal Revenue Bonds (CalPlant I Project), Series 2019 Subordinate Bonds (AMT) 

authorized by and at any time Outstanding pursuant hereto and executed, issued and delivered in 

accordance with Section 2.02 hereof. 

SECTION 1.02. Content of Certificates and Opinions.  Every certificate or 

opinion provided for in this Indenture with respect to compliance with any provision hereof shall 

include (1) a statement that the Person making or giving such certificate or opinion has read such 

provision and the definitions herein relating thereto; (2) a brief statement as to the nature and scope 

of the examination or investigation upon which the certificate or opinion is based; (3) a statement 

that, in the opinion of such Person, such Person has made or caused to be made such examination 

or investigation as is necessary to enable such Person to express an informed opinion with respect 

to the subject matter referred to in the instrument to which such Person’s signature is affixed; (4) 

a statement of the assumptions upon which such certificate or opinion is based, and that the Person 

giving the opinion has no reason to believe that such assumptions are unreasonable; and (5) a 

statement as to whether, in the opinion of such Person and based on such assumptions, such 

provision has been complied with. 

Any such certificate, opinion or representation made or given by an officer of the 

Authority or an officer or Authorized Representative of the Borrower may be based, insofar as it 
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relates to legal, accounting or business matters of either of them, upon a certificate or opinion of 

or representation by counsel, an accountant or a management consultant, unless such officer or 

Authorized Representative knows, or in the exercise of reasonable care should have known, that 

the certificate, opinion or representation with respect to the matters upon which such certificate, 

representation or opinion may be based, as aforesaid, is erroneous.  Any such certificate, opinion 

or representation made or given by counsel, an accountant or a management consultant may be 

based, insofar as it relates to factual matters (with respect to which information is in the possession 

of the Authority or the Borrower, as the case may be) upon a certificate or opinion of or 

representation by an officer of the Authority or an officer or Authorized Representative of the 

Borrower, unless such counsel, accountant or management consultant knows, or in the exercise of 

reasonable care should have known, that the certificate or opinion or representation with respect 

to the matters upon which such Person’s certificate or opinion may be based, as aforesaid, is 

erroneous.  The same officer of the Authority or officer or Authorized Representative of the 

Borrower, or the same counsel or accountant or management consultant, as the case may be, need 

not certify to all of the matters required to be certified under any provision of this Indenture, but 

different officers, Authorized Representatives, counsel, accountants or management consultants 

may certify to different matters, respectively. 

SECTION 1.03. Interpretation.  

(a) Unless the context otherwise indicates, words expressed in the singular shall 

include the plural and vice versa and the use of the neuter, masculine, or feminine gender is for 

convenience only and shall be deemed to mean and include the neuter, masculine or feminine 

gender, as appropriate. 

(b) Headings of articles and Sections herein and the table of contents hereof are 

solely for convenience of reference, do not constitute a part hereof and shall not affect the meaning, 

construction or effect hereof. 

(c) All references herein to “Articles,” “Sections” and other subdivisions are to 

the corresponding Articles, Sections or subdivisions of this Indenture; the words “herein,” 

“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Indenture as a 

whole and not to any particular Article, Section or subdivision hereof. 

(d) Terms defined in Section 1.01 by reference to definitions in the Senior Bond 

Documents shall continue to be so defined notwithstanding any termination of the Senior Bond 

Documents by reason of the occurrence of the Senior Bonds Repayment Date or otherwise. 

ARTICLE II 
THE BONDS

SECTION 2.01. Authorization of Bonds.  Bonds may be issued hereunder 

from time to time in order to obtain moneys to carry out the purposes of the Act for the benefit of 

the Authority and the Borrower.  The maximum principal amount of the Bonds which may be 

issued hereunder is limited to the aggregate principal amount of Bonds authorized by the Authority 

by resolution.  The Bonds are designated generally as “California Pollution Control Financing 

Authority Solid Waste Disposal Revenue Bonds (CalPlant I Project) Subordinate Bonds;” each 
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Series thereof are to bear such additional designation as may be necessary or appropriate to 

distinguish such Series from every other Series of Bonds.  The Bonds may be issued in such Series 

as from time to time shall be established and authorized by the Authority, subject to the covenants, 

provisions and conditions herein contained.  This Indenture constitutes a continuing agreement 

with the Holders from time to time of the Bonds to secure the full payment of the principal (or 

redemption price) of and interest on all such Bonds subject to the covenants, provisions and 

conditions herein contained. 

SECTION 2.02. Terms of the 2019 Bonds.  There shall be issued under and 

secured by this Indenture a Series of Bonds to be issued in the form of one fully registered bond 

and to be additionally designated “Series 2019”, in the aggregate principal amount of $73,685,000, 

to be dated the Delivery Date and to mature (subject to prior redemption at the prices and dates 

and upon the terms and conditions hereinafter set forth) on December 1, 2039 and, except as 

otherwise provided in Section 2.02(e) of this Indenture, bear interest at a rate per annum equal to 

7.500%. 

(a) The Bonds shall be issuable in Authorized Denominations and in 

substantially the form set forth in Exhibit A of this Indenture with such variations, insertions or 

omissions as are appropriate and not inconsistent therewith and shall conform generally to the rules 

and regulations of any governmental authority or usage or requirement of law with respect thereto.  

The 2019 Bonds shall be numbered and lettered from one upward preceded by the letters “RA” 

prefixed to the number and may bear such additional letters, numbers, legends or designations as 

the Bond Registrar determines are desirable. 

(b) The 2019 Bonds shall bear interest from and including the date of first 

authentication and delivery thereof until payment of the principal or redemption price thereof shall 

have been made or provided for in accordance with the provisions hereof, whether at maturity, 

upon redemption or otherwise.  Each Bond authenticated and registered on any date prior to the 

close of business on the first Record Date shall bear interest from the date of said Bond.  Each 

Bond authenticated during the period between any Record Date and the close of business on its 

corresponding Interest Payment Date shall bear interest from such Interest Payment Date.  Any 

other Bond shall bear interest from the Interest Payment Date immediately preceding the date of 

its authentication.  If, at the time of authentication of any Bond of a Series, interest is in default on 

Outstanding Bonds of that Series, such Bond shall bear interest from the Interest Payment Date to 

which interest has previously been paid or made available for payment on the Outstanding Bonds.  

Interest on the Bonds shall be calculated on the basis of a 360-day year consisting of twelve 30-

day months. 

The first Interest Payment Date for the 2019 Bonds shall be December 1, 2019.  

Interest Payment Dates and Principal Payment Dates for any other Series of Bonds shall be 

specified in the Supplemental Indenture relating to such Series of Bonds. 

(c) Payment of the interest on any Bond shall be made to the Person appearing 

on the bond registration books of the Bond Registrar as the Bondholder thereof on the Record 

Date, such interest to be paid by the Paying Agent to such Bondholder (i) by check mailed by first 

class mail on the Interest Payment Date, to such Bondholder’s address as it appears on the 

registration books or at such other address as has been furnished to the Bond Registrar as provided 
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below, in writing by such Bondholder not later than the Record Date, or (ii) upon written request 

at least three (3) Business Days prior to the applicable Record Date of the Bondholder of Bonds 

of a Series aggregating not less than $1,000,000 in principal amount of such Series, by wire transfer 

in immediately available funds at an account maintained in the United States at such wire address 

as such Bondholder shall specify in its written notice (any such written request shall remain in 

effect until rescinded in writing by such Bondholder); except, in each case, that, if and to the extent 

that there shall be a default in the payment of the interest due on such Interest Payment Date, such 

defaulted interest rate shall be the Default Rate, and such defaulted interest shall be paid to the 

Bondholder in whose name any such Bonds are registered at the close of business on the fifth 

Business Day next preceding the date of payment of such defaulted interest.  Both the principal of 

and premium, if any, on the Bonds shall be payable upon surrender thereof in lawful money of the 

United States of America at the Corporate Trust Office of the Trustee. 

(d) The Bonds shall be subject to redemption as provided in Section 4.01(c), 

(d) and (e).  The 2019 Bonds also shall be subject to redemption as otherwise provided in Section 

4.01.  Any other Series of Bonds may be made subject to redemption as specified in the 

Supplemental Indenture relating to such Series of Bonds.  

(e) During the occurrence and continuance of an Event of Default, the 2019 

Bonds shall bear interest at a per annum rate equal to the Default Rate. 

SECTION 2.03. Execution of Bonds.  The Bonds shall be executed in the 

name and on behalf of the Authority with the manual or facsimile signature of its Chairman, under 

the seal of the Authority.  Such seal may be in the form of a facsimile of the Authority’s seal and 

may be reproduced, imprinted or impressed on the Bonds.  The Bonds shall then be delivered to 

the Trustee for authentication by it.  In case the officer who shall have signed any of the Bonds 

shall cease to be such officer of the Authority before the Bonds so signed shall have been 

authenticated or delivered by the Trustee or issued by the Authority, such Bonds may nevertheless 

be authenticated, delivered and issued and, upon such authentication, delivery and issue, shall be 

as binding upon the Authority as though the officer who signed the same had continued to be such 

officer of the Authority, and also any Bonds may be signed on behalf of the Authority by such 

individual as at the actual date of execution of such Bonds shall be the proper officer of the 

Authority although at the nominal date of such Bonds any such individual shall not have been such 

officer of the Authority. 

Only such of the Bonds as shall bear thereon a certificate of authentication 

substantially in the form set forth in Exhibit A, with the manual or facsimile signature of the 

Trustee, shall be valid or obligatory for any purpose or entitled to the benefits of this Indenture, 

and such certificate of the Trustee shall be conclusive evidence that the Bonds so authenticated 

have been duly executed, authenticated and delivered hereunder and are entitled to the benefits of 

this Indenture. 

SECTION 2.04. Transfer of Bonds.   

(a) Subject to subparagraph (b) below, any Bond may, in accordance with its 

terms, be transferred, upon the books required to be kept pursuant to the provisions of Section 2.06 

hereof, by the person in whose name it is registered, in person or by its duly authorized attorney, 
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upon surrender of such registered Bond for cancellation, accompanied by delivery of a written 

instrument of transfer, duly executed in a form acceptable to the Trustee.  Transfer of a Bond shall 

not be permitted by the Trustee during the period Bonds are selected for redemption or after the 

Record Date prior to the next succeeding Interest Payment Date. 

Whenever any Bond or Bonds shall be surrendered for transfer, the Authority shall 

execute and the Trustee shall authenticate and deliver a new Bond or Bonds for a like aggregate 

principal amount and Series in Authorized Denominations.  The Trustee shall require the 

Bondholder requesting such transfer to pay any tax or other governmental charge required to be 

paid with respect to such transfer.  The cost of printing Bonds and any services rendered or 

expenses incurred by the Trustee in connection with any such transfer shall be paid by the 

Borrower. 

(b) During any Restricted Period, no Bond shall be transferred except to a 

Qualified Purchaser in an Authorized Denomination, provided that the Trustee shall have no 

obligation to independently establish or confirm that any transferee meets the definition of 

Qualified Purchaser.  Each registered owner or beneficial owner of a Bond agrees by purchase of 

the Bond to abide by these limitations.  In addition, no Holder or Beneficial Owner shall deposit 

the Bonds in any trust or account under its control and sell any shares, participatory interests or 

certificates in such trust or account, and no Holder or Beneficial Owner shall deposit the Bonds in 

any trust or account under its control the majority of the assets of which constitute the Bonds, and 

sell any shares, participatory interests or certificates in such trust or account except to Qualified 

Purchasers in Authorized Denominations, provided that Holders or Beneficial Owners shall have 

no obligation to independently establish or confirm that any transferee of a Bond is a Qualified 

Purchaser, however any actual transfer of a Bond to any entity that is not a Qualified Purchaser 

shall be deemed null and void as provided in Section 2.04(b)(iii).  So long as the Restricted Period 

is in effect, the sale and remarketing guidelines set forth in Exhibit E shall apply. 

(i) During any Restricted Period, the Bonds shall bear a legend to the 

following effect:  

THIS BOND IS SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND 

RESALE AND MAY NOT BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE 

TRANSFERRED EXCEPT TO A QUALIFIED INSTITUTIONAL BUYER AS 

DEFINED IN RULE 144A UNDER THE SECURITIES ACT OF 1933 OR AN 

INSTITUTIONAL “ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 

501(A)(1), (2), (3) OR (7) UNDER THE SECURITIES ACT OF 1933, IN EACH CASE 

AS IN EFFECT ON THE DELIVERY DATE.  THE PURCHASER HEREOF AGREES 

TO PROVIDE NOTICE TO ANY PROPOSED TRANSFEREE OF A BENEFICIAL 

OWNERSHIP INTEREST IN THE PURCHASED BONDS OF THE RESTRICTION ON 

TRANSFERS. 

EACH TRANSFEREE OF THIS BOND, BY ITS PURCHASE HEREOF, IS 

DEEMED TO HAVE REPRESENTED THAT SUCH TRANSFEREE IS A QUALIFIED 

INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE 

SECURITIES ACT OF 1933 OR AN INSTITUTIONAL “ACCREDITED INVESTOR” 

WITHIN THE MEANING OF RULE 501(A)(1), (2), (3) OR (7) UNDER THE 
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SECURITIES ACT OF 1933, IN EACH CASE AS IN EFFECT ON THE DELIVERY 

DATE AND WILL ONLY TRANSFER, RESELL, REOFFER, PLEDGE OR 

OTHERWISE TRANSFER THIS BOND TO A SUBSEQUENT TRANSFEREE WHO IS 

A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A 

UNDER THE SECURITIES ACT OF 1933 OR AN INSTITUTIONAL “ACCREDITED 

INVESTOR” WITHIN THE MEANING OF RULE 501(A)(1), (2), (3) OR (7) UNDER 

THE SECURITIES ACT OF 1933, IN EACH CASE AS IN EFFECT ON THE 

DELIVERY DATE.  

A TRANSFER OF THIS BOND TO ANY PERSON OTHER THAN A 

QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A 

UNDER THE SECURITIES ACT OF 1933 OR AN INSTITUTIONAL “ACCREDITED 

INVESTOR” WITHIN THE MEANING OF RULE 501(A)(1), (2), (3) OR (7) UNDER 

THE SECURITIES ACT OF 1933, IN EACH CASE AS IN EFFECT ON THE 

DELIVERY DATE WILL BE VOID AND THE PURPORTED TRANSFEROR WILL 

REMAIN THE OWNER OF RECORD. 

(ii) At any time, the Borrower may request that the Authority terminate 

the Restricted Period.  The Authority may grant such approval by resolution in its discretion, but 

it agrees that it will not unreasonably withhold such approval if the Borrower provides evidence 

that the Bonds will be rated at least “A3/A-” by Moody’s, S&P or Fitch. 

(iii) Failure to comply with this Section 2.04(b) in all respects shall cause 

any purported transfer to be null and void. 

Notwithstanding the foregoing provisions of this Section 2.04, neither the Trustee nor any agent 

shall have any responsibility or liability for any actions taken or not taken by DTC.  Transfers are 

subject to DTC requirements while the 2019 Bonds are held in book-entry form. 

SECTION 2.05. Exchange of Bonds.  Bonds may be exchanged at the 

Corporate Trust Office of the Trustee for a like aggregate principal amount and Series of Bonds of 

other Authorized Denominations.  The Trustee shall require the Bondholder requesting such 

exchange to pay any tax or other governmental charge required to be paid with respect to such 

exchange.  The cost of printing Bonds and any services rendered or expenses incurred by the 

Authority or the Trustee in connection with any such exchange shall be paid by the Borrower. 

Notwithstanding the foregoing provisions of this Section 2.05, neither the Trustee nor any agent 

shall have any responsibility or liability for any actions taken or not taken by DTC.  Transfers are 

subject to DTC requirements while the 2019 Bonds are held in book-entry form. 

SECTION 2.06. Bond Register.  The Trustee will keep or cause to be kept at 

its Corporate Trust Office sufficient books for the registration and transfer of the Bonds, which 

shall at all times be open to inspection during regular business hours by the Authority upon 

reasonable notice; and, upon presentation for such purpose, the Trustee shall, under such 

reasonable regulations as it may prescribe, register or transfer or cause to be registered or 

transferred, on such books, Bonds as hereinbefore provided. 
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SECTION 2.07. Temporary Bonds.  The Bonds may be issued in temporary 

form exchangeable for definitive Bonds when ready for delivery.  Any temporary Bond may be 

printed, lithographed or typewritten, shall be in an Authorized Denomination, shall be in fully 

registered form without coupons and may contain such reference to any of the provisions of this 

Indenture as may be appropriate.  Every temporary Bond shall be executed by the Authority and 

be authenticated by the Trustee upon the same conditions and in substantially the same manner as 

the definitive Bonds.  If the Authority issues temporary Bonds it will execute and deliver definitive 

Bonds as promptly thereafter as practicable, and thereupon the temporary Bonds may be 

surrendered, for cancellation, in exchange therefor at the Corporate Trust Office of the Trustee and 

the Trustee shall authenticate and deliver in exchange for such temporary Bonds an equal aggregate 

principal amount of definitive Bonds of like Series in Authorized Denominations.  Until so 

exchanged, the temporary Bonds shall be entitled to the same benefits under this Indenture as 

definitive Bonds authenticated and delivered hereunder. 

SECTION 2.08. Bonds Mutilated, Lost, Destroyed or Stolen.  If any Bond 

shall become mutilated, the Authority, at the expense of the Holder of said Bond, shall execute, 

and the Trustee shall thereupon authenticate and deliver, a new Bond of like tenor and Series in 

exchange and substitution for the Bond so mutilated, but only upon surrender to the Trustee of the 

Bond so mutilated.  Every mutilated Bond so surrendered to the Trustee shall be canceled by it 

and upon request delivered to the Authority.  If any Bond shall be lost, destroyed or stolen, 

evidence of such loss, destruction or theft may be submitted to the Trustee and, if such evidence 

be satisfactory to it and indemnity satisfactory to it shall be given, the Authority, at the expense of 

the Holder, shall execute, and the Trustee shall thereupon authenticate and deliver, a new Bond of 

like tenor and Series in lieu of and in substitution for the Bond so lost, destroyed or stolen (or if 

any such Bond shall have matured, instead of issuing a substitute Bond, the Trustee may pay the 

same without surrender thereof upon receipt of indemnity satisfactory to the Trustee).  The 

Authority may require payment by the Holder of a sum not exceeding the actual cost of preparing 

each new Bond issued under this Section and of the expenses which may be incurred by the 

Authority and the Trustee in the premises.  Any Bond issued under the provisions of this Section 

in lieu of any Bond alleged to be lost, destroyed or stolen shall constitute an original additional 

contractual obligation on the part of the Authority whether or not the Bond so alleged to be lost, 

destroyed or stolen be at any time enforceable by anyone, and shall be entitled to the benefits of 

this Indenture with all other Bonds secured by this Indenture. 

SECTION 2.09. Book-Entry Only System.  Except as otherwise provided in 

subsections (b) and (c) of this Section 2.09 or as otherwise provided in a Supplemental Indenture, 

the Bonds initially authenticated and delivered hereunder shall be registered in the name of Cede 

& Co., as nominee of DTC or such other nominee as DTC shall request.  Payments of interest on, 

principal of and any premium on, including the purchase price of, the Bonds shall be made to the 

account of Cede & Co. on each payment date for principal or interest on the Bonds at the address 

indicated for Cede & Co. in the registration books maintained by the Bond Registrar by transfer 

of immediately available funds.  DTC has represented to the Authority that it will maintain a book-

entry system in recording ownership interests of the Direct Participants and the ownership interests 

of Beneficial Owners will be recorded through book entries on the records of the Direct 

Participants. 
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(a) The Bonds shall be initially issued in the form of a separate single 

authenticated fully registered Bond in the amount of each separate stated maturity and Series.  With 

respect to Bonds so registered in the name of Cede & Co., the Authority and the Trustee shall have 

no responsibility or obligation to any Direct Participant or to any Beneficial Owner of such Bonds.  

Without limiting the immediately preceding sentence, the Authority and the Trustee shall have no 

responsibility or obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or 

any Direct Participant with respect to any beneficial ownership interest in the Bonds, (ii) the 

delivery to any Direct Participant, Beneficial Owner or other Person, other than DTC, of any notice 

with respect to the Bonds, including any notice of redemption, except as specifically set forth 

herein and in the Loan Agreement, (iii) the payment to any Direct Participant, Beneficial Owner 

or other Person, other than DTC, of any amount with respect to the principal or redemption price 

of, or interest on, the Bonds or (iv) any consent given or other action taken by DTC as Holder of 

the Bonds.  The Authority and the Trustee may treat DTC as, and deem DTC to be, the absolute 

Holder of each Bond for all purposes whatsoever including (but not limited to) (i) payment of the 

principal or redemption price of, and interest on, each such Bond, (ii) giving notices of conversion 

or redemption and other matters with respect to such Bonds and (iii) registering transfers with 

respect to such Bonds.  The Trustee shall pay the principal or redemption price of, and interest on, 

all Bonds only to or upon the order of DTC, and all such payments shall be valid and effective to 

fully satisfy and discharge the Authority’s obligations with respect to such principal or redemption 

price, and interest, to the extent of the sum or sums so paid. No Person other than DTC shall receive 

a Bond evidencing the obligation of the Authority to make payments of principal or redemption 

price of, and interest on, the Bonds pursuant to this Indenture. Upon delivery by DTC to the Trustee 

of written notice to the effect that DTC has determined to substitute a new nominee in place of 

Cede & Co., and subject to the transfer provisions hereof, the word “Cede & Co.” in this Indenture 

shall refer to such new nominee of DTC. 

(b) DTC may determine to discontinue providing its services with respect to the 

Bonds at any time by giving reasonable written notice to the Authority and the Trustee and 

discharging its responsibilities with respect thereto under applicable law. 

(1)The Authority, in its sole discretion and without the consent of 

any other Person, may terminate, upon provision of notice to the Trustee, the 

services of DTC with respect to the Bonds if the Authority determines that the 

continuation of the system of book-entry only transfers through DTC (or a 

successor securities depository) is not in the best interests of the Beneficial Owners 

of the Bonds or is burdensome to the Authority. 

(2)The Authority shall terminate the services of DTC with respect 

to the Bonds upon receipt by the Authority and the Trustee of written notice from 

DTC to the effect that DTC has received written notice from Direct Participants 

having interests, as shown in the records of DTC, in an aggregate principal amount 

of not less than 50% of the aggregate principal amount of the then Outstanding 

Bonds to the effect, that:  (i) DTC is unable to discharge its responsibilities with 

respect to such Bonds, or (ii) a continuation of the requirement that all of the 

Outstanding Bonds be registered in the registration books kept by the Trustee in the 

name of Cede & Co., as nominee of DTC, is not in the best interest of the Beneficial 

Owners of such Bonds. 
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(c) Upon the termination of the services of DTC with respect to the Bonds 

pursuant to subsection (b) hereof after which no substitute Securities Depository willing to 

undertake the functions of DTC hereunder can be found or which, in the opinion of the Authority, 

is willing and able to undertake such functions upon reasonable and customary terms, the Bonds 

shall no longer be restricted to being registered in the registration books kept by the Trustee in the 

name of Cede & Co. as nominee of DTC.  In such event, the Authority shall issue, and the Trustee 

shall transfer and exchange, Bond certificates as requested by DTC or Direct Participants of like 

principal amount, Series and maturity, in Authorized Denominations to the identifiable Beneficial 

Owners in replacement of such Beneficial Owners’ beneficial interests in the Bonds. 

(d) Notwithstanding any other provision of this Indenture to the contrary, so 

long as any Bond is registered in the name of Cede & Co., as nominee of DTC, all payments with 

respect to the principal or redemption price of, and interest on, such Bond and all notices with 

respect to such Bond shall be made and given, respectively, to DTC as provided in the letter of 

representations of the Authority and the Trustee, addressed to DTC with respect to the Bonds (the 

“DTC Letter of Representations”). 

(e) In connection with any notice or other communication to be provided to 

Bondholders pursuant to this Indenture by the Authority or the Trustee with respect to any consent 

or other action to be taken by Bondholders, the Authority or the Trustee, as the case may be, shall 

establish a record date for such consent or other action and give DTC notice of such record date 

not less than 15 calendar days in advance of such record date to the extent possible. 

(f) Notwithstanding any provision herein to the contrary, the Authority and the 

Trustee may agree to allow DTC, or its nominee, Cede & Co., to make a notation on any Bond 

redeemed in part to reflect, for informational purposes only, the principal amount and date of any 

such redemption. 

SECTION 2.10. Conditions for the Issuance of Additional Bonds.  The 

Authority may at any time issue Additional Bonds payable from the Revenues as provided herein 

and secured by a pledge of and charge and lien upon the Revenues as provided herein equal to the 

pledge, charge and lien securing the Outstanding Bonds theretofore issued hereunder, for the 

purpose of refunding bonds or payment of additional Costs of the Tax-Exempt Project, but only 

subject to the following specific conditions, which are hereby made conditions precedent to the 

issuance of any such Additional Bonds: 

(a) The Authority shall be in compliance with all agreements and covenants 

contained herein. 

(b) The issuance of such Additional Bonds shall have been authorized pursuant 

to the Act and shall have been provided for by Supplemental Indenture which shall specify the 

following: 

(1)One of the following requirements is satisfied: (x) after giving 

effect to the issuance of such Additional Bonds, all Bonds Outstanding immediately 

before the issuance of such Additional Bonds are no longer Outstanding, (y) the 

proceeds of Additional Bonds are used to refinance a portion of the Bonds 
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Outstanding, and Debt Service on the Bonds in each year before giving effect to 

the refinancing is greater than or equal to Debt Service on the Bonds in each year 

after giving effect to the refinancing, or (z) the Required Bondholders have 

provided their written consent to the issuance of such Additional Bonds; 

(2)The authorized principal amount and designation of such 

Additional Bonds; 

(3)The date and the maturity dates of and the sinking installment 

payment dates, if any, for such Additional Bonds; provided that (i) each maturity 

date shall fall upon December 1, (ii) all such Additional Bonds of like maturity shall 

be identical in all respects, except as to number and denomination, and (iii) serial 

maturities for serial bonds or sinking installment payments for term bonds, or any 

combination thereof, shall be established to provide for the retirement of such 

Additional Bonds on or before their respective maturity dates; 

(4)The interest payment date for such Additional Bonds; provided 

that the interest payment dates for any Additional Bonds shall be on June 1 and 

December 1 in each year; 

(5)The denomination or denominations of and method of numbering 

such Additional Bonds; 

(6)The redemption premiums, if any, and the redemption terms, if 

any, for such Additional Bonds; 

(7)The amount, if any, to be deposited from the proceeds of sale of 

such Additional Bonds in the Reserve Fund; 

(8)The forms of such Additional Bonds; and 

(9)Such other provisions as are necessary or appropriate and not 

inconsistent herewith, including whether the Additional Bonds shall be subject to a 

Restricted Period. 

(c) The Loan Agreement shall have been amended so as to modify the Loan 

Repayments to reflect an amount at least sufficient to pay the principal of, premium, if any, and 

interest on the Bonds, including such Additional Bonds, as the same become due. 

SECTION 2.11. Procedure for the Issuance of Additional Bonds.  At any time 

after the sale of any Additional Bonds in accordance with the Act, the Authority shall execute such 

Additional Bonds for issuance hereunder and shall deliver them to the Trustee, and thereupon such 

Additional Bonds shall be authenticated and delivered by the Trustee to the purchaser thereof upon 

the written Request of the Authority, but only upon receipt by the Trustee of the following 

documents or money or securities, all of such documents dated or certified, as the case may be, as 

of the Delivery Date of such Additional Bonds by the Trustee (unless the Authority shall direct the 

Trustee to accept any of such documents bearing a prior date): 
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(a) A certified copy of the resolution of the Authority and Supplemental 

Indenture authorizing the issuance of such Additional Bonds; 

(b) A written Request of the Authority as to the delivery of such Additional 

Bonds; 

(c) An Opinion of Bond Counsel to the effect that (1) the Authority has the 

right and power under the Act to execute and deliver the Supplemental Indenture and the 

Supplemental Indenture has been duly and lawfully executed and delivered by the Authority, is in 

full force and effect and is valid and binding upon the Authority (except as enforcement may be 

limited by bankruptcy, insolvency, reorganization and other similar laws relating to the 

enforcement of creditors’ rights and by equitable principles), (2) the Supplemental Indenture 

creates the valid pledge of and charge and lien upon the Revenues which it purports to create as 

provided therein, subject to the application thereof to the purposes and on the conditions permitted 

hereby, (3) such Additional Bonds are valid and binding special obligations of the Authority 

(except as enforcement may be limited by bankruptcy, insolvency, reorganization and other similar 

laws relating to the enforcement of creditors’ rights and by equitable principles) and entitled to the 

benefits of the Act and hereof, and such Additional Bonds have been duly and validly authorized, 

executed, issued and delivered in accordance with the Act and herewith, (4) the amendments to 

the Loan Agreement, required by Section 2.10(c) hereof have been duly authorized, executed and 

delivered, and (5) the delivery of such Additional Bonds will not have an adverse effect on the 

exclusion from gross income for federal income tax purposes of the interest on the Tax-Exempt 

Bonds; 

(d) A Certificate of the Authority containing such statements as may be 

reasonably necessary, as determined by Bond Counsel, to show compliance with the conditions 

for the issuance of such Additional Bonds contained herein, including the requirements set forth 

in Section 2.10(b)(1) hereof; and 

(e) Such further documents, money or securities as are required by the 

provisions of the Supplemental Indenture providing for the issuance of such Additional Bonds. 

ARTICLE III 
ISSUANCE OF 2019 BONDS; APPLICATION OF PROCEEDS

SECTION 3.01. Issuance of the 2019 Bonds.  At any time after the execution 

and delivery of this Indenture or from time to time thereafter, upon the execution of the 2019 

Bonds by the Authority and delivery thereof to the Trustee, as hereinabove provided, and without 

any further action on the part of the Authority, the Trustee shall authenticate upon Request of the 

Authority, and deliver such 2019 Bonds in an aggregate principal amount not exceeding 

$73,685,000. 

SECTION 3.02. Application of Proceeds of the 2019 Bonds.  The proceeds 

received by the Authority from the sale of the 2019 Bonds shall be deposited with the Trustee, 

who shall forthwith (i) deposit $7,276,393.75 of such proceeds into the Capitalized Interest 

Account; (ii) deposit $2,763,187.50 of such proceeds into the Reserve Fund; (iii) transfer 



Appendix B 

49 

$58,562,597.98 of such proceeds to the Collateral Agent for deposit into the Project Fund; and (iv) 

deposit $621,874.41 of such proceeds into the Costs of Issuance Account. 

SECTION 3.03. [Reserved].   

SECTION 3.04. Costs of Issuance Fund.  The Trustee shall establish a Fund 

for the payment of Costs of Issuance (the “Costs of Issuance Fund”).  The Trustee shall create 

separate Accounts for the deposit of the Costs of Issuance Funds (each a “Costs of Issuance 

Account”) for the 2019 Bonds and any Series of Additional Bonds.  The moneys in each Costs of 

Issuance Account shall be held by the Trustee in trust and applied to the payment of Costs of 

Issuance for the related Series of Bonds, upon a sequentially numbered Requisition of the 

Borrower filed with the Trustee, in the form attached hereto as Exhibit D, together with invoices, 

signed by an Authorized Representative of the Borrower.  The Trustee may rely upon any 

Requisition received in accordance with this Section 3.04 and shall have no obligation to review 

any accompanying invoices.  All payments from the Costs of Issuance Account shall be reflected 

in the Trustee’s regular accounting statements.  Any amounts remaining in the Costs of Issuance 

Account three (3) months following the Delivery Date of the related Series of Bonds shall be 

transferred to the Project Fund. 

SECTION 3.05. Validity of Bonds.  The validity of the authorization and 

issuance of the Bonds is not dependent on and shall not be affected in any way by any proceedings 

taken by the Authority or the Trustee with respect to or in connection with the Loan Agreement.  

The recital contained in the Bonds that the same are issued pursuant to the Act and the Constitution 

and laws of the State of California shall be conclusive evidence of their validity and of compliance 

with the provisions of law in their issuance. 

ARTICLE IV 
REDEMPTION OF BONDS

SECTION 4.01. Terms of Redemption of 2019 Bonds.  All prepayments 

pursuant to Section 8.2 of the Loan Agreement (other than Mandatory Redemption Payments) 

shall be deposited in the Redemption Account from the Revenue Fund; provided that, to the extent 

that any amounts on deposit in the Principal Account were deposited therein to pay the principal 

amount of any of such Bonds to be prepaid, the Trustee shall first transfer such amounts from the 

Principal Account to the Redemption Account prior to making any deposits in the Redemption 

Account from the Revenue Fund.  The Authority shall not call the 2019 Bonds for optional 

redemption pursuant to Section 4.01(f), and the Trustee shall not give notice of any such 

redemption, unless the Borrower has so directed and payment has been made of all required 

installments of the Borrower’s obligations under the Loan Agreement, including without limitation 

amounts sufficient to pay all principal of, premium, if any, and interest due on the 2019 Bonds on 

the redemption date and all amounts required to be on deposit in the Debt Service Fund as of such 

notice date pursuant to Section 5.02 of this Indenture; provided, however, that the Authority may 

require such payment under Section 8.3 of the Loan Agreement. 

(a) Mandatory Redemption from Cash Sweep.  The 2019 Bonds shall be 

subject to semi-annual redemption prior to their stated maturity in part at the principal amount 

thereof together with interest accrued thereon to the date fixed for redemption, without 
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premium.  The 2019 Bonds shall be redeemed on each Mandatory Redemption Date in an 

aggregate amount (the “Mandatory Redemption Payment”) equal to: (1) one hundred percent 

(100%) of the first $2,500,000 (or portion thereof) remaining after the deposits required by sections 

First through Fifth of Section 5.02(a), which shall be funded into the Principal Account pursuant 

to clause Sixth of Section 5.02(a) in the period beginning on the date that is twenty-nine (29) days 

prior to the previous Mandatory Redemption Date and ending on the calendar day that is thirty 

(30) days prior to the Mandatory Redemption Date (such period the “Mandatory Redemption 

Sweep Period”) on which the redemption payment is made, plus (2) fifty percent (50%) of the next 

$2,500,000 (or portion thereof) remaining after the deposits required by sections First through 

Fifth of Section 5.02(a), which shall be funded into the Principal Account pursuant to clause Sixth 

of Section 5.02(a) during the Mandatory Redemption Sweep Period, plus (3) from and after 

December 1, 2025, any Shortfall Sweep (as such term is defined below).  Subject to the provisions 

of the following sentence, for each Mandatory Redemption Date, the maximum Mandatory 

Redemption Payment payable hereunder is $3,750,000 (such maximum amount is referred to as 

the “Maximum Sweep Amount”).  Commencing with the Mandatory Redemption Date occurring 

on December 1, 2025, if there are insufficient funds in the Principal Account such that the 

Mandatory Redemption Payment on a Mandatory Redemption Date is less than the Maximum 

Sweep Amount (such deficiency is referred to as the “Shortfall Sweep”), then the Maximum Sweep 

Amount for the immediately following Mandatory Redemption Date will be increased by the 

aggregate Shortfall Sweep for all Mandatory Redemption Dates occurring on or after December 

1, 2025, provided that the Maximum Sweep Amount for any Mandatory Redemption Date will be 

increased by an amount (the “Maximum Shortfall Accrual Amount”) not more than (i) $1,125,000 

for the Mandatory Redemption Dates falling on each of June 1, 2026 and December 1, 2026, and 

(ii) by an additional $125,000 for each Mandatory Redemption Date thereafter. 

(b) [Reserved.]  

(c) Mandatory Redemption Upon Invalidity.  Upon any Invalidity Event, the 

Bonds Outstanding on the date of the occurrence of the invalidity shall be redeemed in whole at 

any time within 30 days thereafter at a redemption price of 100% of the principal amount thereof, 

without premium, plus accrued interest to the date of redemption.  No redemption of Bonds shall 

be made pursuant to any of the other provisions of this Section 4.01 following an Invalidity Event. 

(d) Mandatory Redemption from Excess Proceeds.  On the Interest Payment 

Date following any deposit into the Excess Proceeds Account, the Bonds shall be subject to 

redemption, in part, on a pro rata basis, in an amount equal to amounts on deposit in the Excess 

Proceeds Account, in denominations of $5,000, at a price equal to the principal amount thereof, 

without premium, plus accrued interest to the date of redemption; provided that the Tax-Exempt 

Bonds shall be redeemed in whole pursuant to the terms of this Section 4.01(d) prior to the 

redemption pursuant to the terms of this Section 4.01(d) of any Bonds that are not Tax-Exempt; 

and provided further that, unless the Borrower shall provide to the Trustee and the Authority an 

Opinion of Bond Counsel to the effect that an alternative redemption of Bonds will not adversely 

affect the Tax-Exempt status of the Tax-Exempt Bonds, the Tax-Exempt Bonds so redeemed shall 

have a weighted average maturity no less than the weighted average maturity of all Tax-Exempt 

Bonds Outstanding immediately prior to such redemption. 
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(e) Mandatory Redemption Upon Receipt of Loss Proceeds.  The Bonds are 

subject to redemption, in whole or in part, on a pro rata basis, from Loss Proceeds (other than 

Excluded Loss Proceeds), on the Interest Payment Date following the receipt of such Loss 

Proceeds by the Collateral Agent, in an amount equal to the Loss Proceeds received from the 

Collateral Agent, in denominations of $5,000, at a price equal to the principal amount thereof, 

without premium, plus accrued interest to the date of redemption; provided that the Tax-Exempt 

Bonds shall be redeemed in whole pursuant to the terms of this Section 4.01(e) prior to the 

redemption pursuant to the terms of this Section 4.01(e) of any Bonds that are not Tax-Exempt.  

(f) Optional Redemption of 2019 Bonds.  The 2019 Bonds are subject to 

redemption prior to their stated maturity date at the option of the Borrower from any source of 

available funds, in whole or in part, on any Interest Payment Date on or after December 1, 2029, 

in an amount equal to the principal amount of the 2019 Bonds called for redemption together with 

accrued interest to the date fixed for redemption, without premium. 

(g) [Reserved.] 

(h) With respect to redemption pursuant to Sections 4.01(d) and (e), any amount 

remaining due to redeeming in increments of $5,000 shall be deposited in the Principal Account. 

SECTION 4.02. Selection of 2019 Bonds for Redemption.  Whenever 

provision is made in this Indenture for the redemption of less than all of the 2019 Bonds prior to 

their stated maturity, the particular 2019 Bonds to be redeemed will be selected on a pro-rata pass-

through distribution of principal basis in accordance with the rules and procedures of DTC.  It is 

the Trustee’s intention that redemption allocations made by DTC, the DTC participants or such 

other intermediaries that may exist between the Trustee and the Beneficial Owners of the 2019 

Bonds shall be made on a pro-rata pass-through distribution of principal basis.  However, so long 

as the 2019 Bonds are in book-entry only form, the selection for redemption of such 2019 Bonds 

shall be made in accordance with the operational arrangements of DTC then in effect. The Trustee 

shall not provide any assurance or shall have any responsibility or obligation to ensure that DTC, 

the DTC participants or any other intermediaries allocate redemptions of the 2019 Bonds among 

Beneficial Owners on a pro-rata pass-through distribution of principal basis. If the DTC 

operational arrangements do not allow for the redemption of the 2019 Bonds on a pro-rata pass-

through distribution of principal basis, the 2019 Bonds shall be selected for redemption, in 

accordance with DTC procedures, by lot. 

SECTION 4.03. Notice of Redemption.  Notice of redemption shall be mailed 

by first class mail not less than thirty (30) days nor more than sixty (60) days before an optional 

redemption pursuant to Section 4.01(f) and not less than twenty (20) days in the case of all other 

redemptions before such redemption date, to the respective Holders and Beneficial Owners of any 

Bonds designated for redemption at their addresses on the registration books maintained by the 

Bond Registrar.  Each notice of redemption shall state the redemption date, the place or places of 

redemption, if less than all of the Bonds are to be redeemed, the distinctive number(s) and Series 

of the Bonds to be redeemed, and in the case of Bonds to be redeemed in part only, the respective 

portions of the principal amount thereof to be redeemed.  Each such notice shall also state that on 

said date there will become due and payable on each of said Bonds the principal thereof or of said 

specified portion of the principal thereof in the case of a Bond to be redeemed in part only, and 
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that from and after such redemption date interest thereon shall cease to accrue, and the Trustee 

shall require that such Bonds be then surrendered, and with regard to optional redemption pursuant 

to Section 4.01(f), in the event that funds required to pay the redemption price are not on deposit 

under this Indenture at the time the notice of redemption is sent, a statement to the effect that the 

redemption is conditioned upon the receipt of the appropriate funds required to pay the redemption 

price by the Trustee on or prior to the redemption date.  Neither failure to receive such notice nor 

any defect therein shall affect the sufficiency of such redemption. 

(a) Notice of redemption of such Series of Bonds shall be given by the Trustee, 

at the expense of the Borrower, for and on behalf of the Authority. 

(b) At the same time that it sends notice of redemption to Owners of such Series 

of Bonds, the Trustee shall also send a copy of the notice by first class mail, by electronic mail, by 

telecopy or by overnight delivery to the Authority, the Securities Depositories and an Information 

Service.  Failure to provide notice to the Authority, the Securities Depositories or an Information 

Service shall not affect the validity of proceedings for the redemption of such Series of Bonds. 

SECTION 4.04. Partial Redemption of Bonds.  Upon surrender of any Bond 

redeemed in part only, the Authority shall execute and the Trustee shall authenticate and deliver 

to the Owner thereof, at the expense of the Borrower, a new Bond or Bonds of Authorized 

Denominations and of like Series equal in aggregate principal amount to the unredeemed portion 

of the Bond surrendered. 

SECTION 4.05. Effect of Redemption.  Notice of redemption having been 

duly given as aforesaid, and moneys for payment of the redemption price of, together with interest 

accrued to the date fixed for redemption on, the Bonds (or portions thereof) so called for 

redemption being held by the Trustee, on the redemption date designated in such notice, the Bonds 

(or portions thereof) so called for redemption shall become due and payable, interest on the Bonds 

so called for redemption shall cease to accrue, said Bonds (or portions thereof) shall cease to be 

entitled to any benefit or security under this Indenture, except for payment of particular Bonds for 

which moneys are being held by the Trustee which moneys shall be pledged to such payment, and 

the Holders of said Bonds shall have no rights in respect thereof except to receive payment of said 

principal and interest accrued to the date fixed for redemption. 

All Bonds redeemed pursuant to the provisions of this Article shall be canceled 

upon surrender thereof and shall be destroyed by the Trustee, in accordance with its corporate trust 

policies. 

SECTION 4.06. Redemption of Additional Bonds.  Additional Bonds shall 

be subject to redemption as provided in a related Supplemental Indenture. 

ARTICLE V 
REVENUES; FUNDS AND ACCOUNTS; PAYMENT OF PRINCIPAL AND INTEREST

SECTION 5.01. Pledge and Assignment; Revenue Fund.   
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(a) Subject only to the provisions of this Indenture permitting the application 

thereof for the purposes and on the terms and conditions set forth herein, all of the Revenues and 

any other amounts (including proceeds of the sale of Bonds) held in any Fund or Account 

established pursuant to this Indenture (except the Rebate Fund) are hereby pledged to secure the 

full payment of the principal of, premium, if any, and interest on the Bonds in accordance with 

their terms and the provisions of this Indenture.  Said pledge shall constitute a lien on and security 

interest in such assets and shall attach, be perfected and be valid and binding from and after 

delivery by the Trustee of the Bonds, without any physical delivery thereof or further act. 

(b) The Authority hereby transfers in trust, and assigns to the Trustee, for the 

benefit of the Holders from time to time of the Bonds, to the extent of its interest therein, all of the 

Revenues and other assets pledged in subsection (a) of this Section and all of the right, title and 

interest of the Authority in the Loan Agreement (except for Reserved Rights).  Such assignment 

to the Trustee is solely in its capacity as Trustee under this Indenture, subject to the protections, 

immunities and limitations from liability afforded the Trustee hereunder.  The Trustee shall be 

entitled to and shall collect and receive all of the Revenues, and any Revenues collected or received 

by the Authority (except Excluded Moneys) shall be deemed to be held, and to have been collected 

or received, by the Authority as the agent of the Trustee and, subject to the provisions of this 

Indenture, shall forthwith be paid by the Authority to the Trustee.  The Trustee also shall be entitled 

to and shall take all steps, actions and proceedings reasonably necessary in its judgment to enforce, 

either jointly with the Authority or separately, all of the rights of the Authority (other than 

Reserved Rights) and all of the obligations of the Borrower under the Loan Agreement. 

(c) All Revenues (except investment earnings, which shall be deposited as 

provided in Section 5.03) shall be promptly deposited by the Trustee upon receipt thereof in a 

special fund designated as the “Revenue Fund”, which the Trustee shall establish, maintain and 

hold in trust.  All Revenues deposited with the Trustee shall be held, disbursed, allocated and 

applied by the Trustee only as provided in this Indenture. 

(d) Except as otherwise provided in Section 5.02 hereof, all moneys received 

by the Trustee and required to be deposited in the Redemption Account, if any, shall be promptly 

deposited in the Redemption Account, which the Trustee shall establish, maintain and hold in trust.   

(e) The Trustee shall deposit all funds received by the Collateral Agent 

pursuant to the provisions of 3.10(d) of the Collateral Agency Agreement into a separate account 

within the Revenue Fund, which the Trustee shall establish and hold in trust, and which shall be 

entitled the “Excess Proceeds Account.” The moneys in the Excess Proceeds Account shall be 

used and applied (subject to Section 5.03 hereof) at the written direction of the Borrower to redeem 

the Tax-Exempt Bonds in Authorized Denominations, to the maximum degree permissible, and at 

the earliest possible dates at which the Bonds can be redeemed pursuant to Section 4.01(d) of this 

Indenture.  Notwithstanding Section 5.03 hereof, the moneys in the Excess Proceeds Account shall 

be invested at the written instruction of the Borrower at a yield no higher than the yield on the 

Outstanding Tax-Exempt Bonds (unless in the Opinion of Bond Counsel, addressed and delivered 

to the Authority, investment at a higher yield would not cause interest on the Tax-Exempt Bonds 

to become no longer Tax-Exempt), and all such investment income shall be deposited in the Excess 

Proceeds Account and expended or reinvested as provided above. 
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SECTION 5.02. Use of Moneys in Revenue Fund.  (a) The Borrower has 

agreed in the Loan Agreement to promptly pay or cause to be paid Loan Repayments to the Trustee 

for deposit in the Revenue Fund.  These payments are expected to be made from the Capitalized 

Interest Account and from Revenues (including Revenues received by the Trustee pursuant to the 

Collateral Agency Agreement).  Subject to Section 6.06, the Trustee shall deposit in the Revenue 

Fund (i) all Revenues received from the Borrower upon receipt and (ii) all amounts from the 

Collateral Agent pursuant to Section 3.09 of the Collateral Agency Agreement.  Subject to Section 

4.01, the Trustee, without any further authorization from the Authority, shall make disbursements 

from the Revenue Fund, to the extent then available in the Revenue Fund, on the dates, in the 

amounts, under the circumstances, for the purposes and in the order of priority set forth below: 

First, on any Business Day from time to time as directed by the Borrower in an 

Account Transfer Certificate, to a special Account within the Revenue Fund (the 

“Administrative Costs Fund”) an amount (as set forth in the Account Transfer Certificate) 

equal to all administrative fees, costs and charges due and payable to the Trustee under the 

Bond Financing Documents, less any amounts already transferred to the Trustee for such 

purpose, to be applied in accordance with Section 5.02(g); 

Second, on each Transfer Date, to a special Account within the Revenue Fund (the 

“Rebate Fund”) an amount equal to the applicable Rebate Requirement, less any amounts 

already on deposit in the Rebate Fund (as set forth in an Account Transfer Certificate), to 

be applied in accordance with Section 5.02(e); 

Third, on each Transfer Date beginning with the Transfer Date immediately 

preceding December 1, 2019, to a special Account within the Debt Service Fund (the 

“Interest Account”) an amount equal to the interest payable on the Bonds on the next 

succeeding Interest Payment Date less any amounts already on deposit in the Interest 

Account and amounts on deposit in the Capitalized Interest Account for the payment of 

such interest payable, to be applied in accordance with Section 5.02(b); 

Fourth, on each Transfer Date, to the Reserve Fund an amount sufficient to cause 

the balance in the Reserve Fund to equal the Reserve Requirement, to be applied in 

accordance with Section 5.02(f);  

Fifth, on any Business Day from time to time as may be directed by the Borrower 

in accordance with an Account Transfer Certificate, to the Local Bank Account an amount 

specified in the Account Transfer Certificate to pay to CFP all or any portion of amounts 

as are then owing as sales commissions (and interest thereon) under the CFP Sales 

Agreement, provided, however, that such transfer shall only be permitted if sufficient funds 

exist in the Interest Account (including amounts in the Capitalized Interest Account 

available for such payment) to pay the interest due on the Bonds on the next succeeding 

Interest Payment Date; 

Sixth, on each Transfer Date, to a special Account within the Debt Service Fund 

(the “Principal Account”) (i) the Shortfall Sweep, if any, up to the Maximum Shortfall 

Accrual Amount, and (ii) an amount necessary to make the Mandatory Redemption 

Payment required under Section 4.01(a) on the next succeeding Mandatory Redemption 
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Date up to the Maximum Sweep Amount (after taking into account any amounts already 

on deposit in the Principal Account for such payment), to be applied in accordance with 

Section 5.02(b); and 

Seventh, on each Transfer Date, to an account specified by the Borrower the 

balance of the amount then remaining in the Revenue Fund, provided, however, that such 

transfer shall only be permitted if no Event of Default exists. 

All money in the Revenue Fund and each special Fund and Account within the 

Revenue Fund or the Debt Service Fund established and maintained by the Trustee pursuant to this 

Section 5.01 (each of which the Trustee is hereby instructed to establish and maintain) shall be 

held in trust by the Trustee and shall be applied, used and withdrawn only for the purposes 

hereinafter authorized in this Section. 

(b) Debt Service Fund–Principal Account and Interest Account. The Trustee 

shall deposit in the Interest Account all amounts paid to it with respect to interest on the Bonds. 

On or before each Interest Payment Date for any of the Outstanding Bonds or other date on which 

interest is due on Outstanding Bonds, the Trustee shall pay from the Interest Account the amount 

required for the interest payable on such date.   

The Trustee shall deposit in the Principal Account all amounts paid to it with 

respect to principal on the Bonds (including amounts to be used for Mandatory Redemption 

Payments). On or before each Principal Payment Date or other date on which principal is due on 

Outstanding Bonds, the Trustee shall pay from the Principal Account the principal amount of 

Outstanding Bonds (including any Mandatory Redemption Payment) payable on such due date. 

In the event of the refunding of all Outstanding Bonds, the Trustee shall, upon the 

written direction of an Authorized Representative of the Authority upon direction by the Borrower 

as provided in Section 8.5 of the Loan Agreement, withdraw from the Principal Account and the 

Interest Account amounts accumulated therein with respect to Debt Service on such Bonds 

(including any Mandatory Redemption Payments) and deposit such amounts with itself as Trustee 

to be held for the payment of the principal or redemption price, as applicable, of, and interest on, 

the Bonds being refunded; provided that such withdrawal shall not be made unless immediately 

thereafter the Bonds being refunded shall be deemed to have been paid pursuant to Section 10.02. 

Any provision of this Indenture to the contrary notwithstanding, so long as there 

shall be held in the Principal Account, the Interest Account, the Reserve Fund (excluding financial 

guaranties), and the Capitalized Interest Account an amount sufficient to pay in full all Outstanding 

Bonds in accordance with their terms (including maturing principal amount or Mandatory 

Redemption Payments and interest thereon), no deposits shall be required to be made by the 

Borrower into the Principal Account or the Interest Account. 

(c) Debt Service Fund—Redemption Account.  On or before any date fixed for 

redemption for Outstanding Bonds (other than from Mandatory Redemption Payments), the 

Trustee shall pay from the Redemption Account the amount required for the payment of the 

redemption price of the Bonds then to be redeemed, exclusive of accrued interest, which shall be 

paid from the Interest Account.  Amounts accumulated in the Redemption Account not required 
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for the payment of the redemption price of Bonds as to which a notice of redemption has been sent 

to Holders pursuant to Section 4.03 shall be applied by the Trustee, if so directed in writing by an 

Authorized Representative of the Authority upon direction by the Borrower as provided in Section 

8.5 of the Loan Agreement, to the redemption of Bonds in accordance with Article IV hereof or to 

the purchase of Bonds at the prices and from the Holders specified in such written directions.  

Accrued interest on any Bonds so redeemed or purchased may be paid from the Interest Account. 

(d) Debt Service Fund—Capitalized Interest Account.  There shall be paid into 

the Capitalized Interest Account the proceeds of the 2019 Bonds specified in Section 3.02 hereof.  

Amounts in the Capitalized Interest Account shall be transferred by the Trustee to the Interest 

Account prior to and in place of any transfers to the Interest Account from the Debt Service Fund 

or the Revenue Fund required or authorized by Section 5.02(a) of this Indenture and applied to the 

payment of interest on the 2019 Bonds.   

(e) Rebate Fund.  Within the Rebate Fund, the Trustee shall establish and 

maintain any accounts as it is instructed by the Borrower to establish in order to comply with the 

terms and requirements of the Tax Certificate.  Subject to the transfer provisions provided in 

paragraph (5) below, all money at any time deposited in the Rebate Fund, including any account 

therein, shall be held by the Trustee in trust, to the extent required to satisfy the Rebate 

Requirement (as defined in the Tax Certificate), for payment to the federal government of the 

United States of America, and no other Person shall have any rights in or claim to such money.  

All amounts deposited into or on deposit in the Rebate Fund, including any account therein, shall 

be governed by this Section 5.02(e), by Section 6.06 hereof and by the Tax Certificate (which is 

incorporated herein by reference).  The Trustee shall be deemed conclusively to have complied 

with such provisions if it follows the directions of the Borrower, including supplying all necessary 

information in the manner provided in the Tax Certificate, shall not be required to take any actions 

thereunder, in the absence of written directions by the Borrower, and shall have no liability or 

responsibility to enforce compliance by the Borrower or the Authority with the terms of the Tax 

Certificate. 

(1)Upon the Borrower’s written direction, an amount shall be 

deposited to the Rebate Fund by the Trustee from deposits by the Borrower, or from 

available investment earnings on amounts (other than moneys held for the payment 

of particular Bonds (including moneys held for non-presented Bonds or held under 

Section 10.03 hereof)) held in the Debt Service Fund, if and to the extent required, 

so that the balance of the amount on deposit thereto shall be equal to the Rebate 

Requirement.  Computations of the Rebate Requirement shall be furnished by or 

on behalf of the Borrower in accordance with the Tax Certificate.  The Trustee may 

rely conclusively upon the Borrower’s determinations, calculations and 

certifications required by this Section 5.02(e)(2).  The Trustee shall have no 

responsibility to make any independent calculations or determinations or to review 

the Borrower’s calculations hereunder. 

(2)The Trustee shall have no obligation to rebate any amounts 

required to be rebated pursuant to this Section 5.02(e) other than from moneys held 

in the funds and accounts created under this Indenture (other than moneys held for 

the payment of particular Bonds (including moneys held for non-presented Bonds 
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or held under Section 10.03)) or from other moneys provided to it by or on behalf 

of the Borrower. 

(3)The Trustee shall invest all amounts held in the Rebate Fund in 

Investment Securities as instructed in writing by the Borrower, and the Borrower 

shall be responsible for such Rebate Instructions complying with the Tax 

Certificate.  Money shall not be transferred from the Rebate Fund except as 

provided in paragraph (4) below. 

(4)Upon receipt of the Borrower’s written directions, the Trustee 

shall remit part or all of the balances in the Rebate Fund to the United States, as so 

directed.  In addition, if the Borrower so directs, the Trustee will deposit moneys 

into or transfer moneys out of the Rebate Fund from or into such accounts or funds 

(other than moneys held for the payment of particular Bonds (including moneys 

held for non-presented Bonds or held under Section 10.03 hereof)) as directed by 

the Borrower’s written directions.  Any funds remaining in the Rebate Fund after 

redemption and payment of all of the Bonds and payment and satisfaction of any 

Rebate Requirement, or provision made therefor shall be withdrawn and remitted 

to the Borrower upon the Borrower’s written request. 

(5)Notwithstanding any other provision of this Indenture, including 

in particular Article X hereof, the obligation to remit the Rebate Requirements to 

the United States and to comply with all other requirements of this Section 5.02(e) 

hereof, Section 6.06 hereof and the Tax Certificate shall survive the defeasance or 

payment in full of such Bonds. 

(f) Reserve Fund.  The Trustee shall deposit in the Reserve Fund the amounts 

provided for deposit therein.  If on the Business Day immediately preceding an Interest Payment 

Date, or any other date on which the principal or redemption price of, or interest on, 2019 Bonds 

is due, the amount in the Principal Account, the Interest Account, the Redemption Account, the 

Capitalized Interest Account or the Revenue Fund available for such payment is less than the 

principal amount or redemption price of, or interest on, the 2019 Bonds due on such date, the 

Trustee shall transfer amounts from the Reserve Fund for application to the Principal Account or 

the Interest Account (or both) to the extent necessary to make good the deficiency.    

The Trustee shall value the Reserve Fund on the first Business Day after each 

Interest Payment Date at the market value thereof.  Except as provided in this Section 5.02(f), and 

subject to the provisions of Section 5.03 relating to the application of interest earnings, if on the 

Business Day after any Interest Payment Date the amount on deposit in the Reserve Fund shall 

exceed the Reserve Fund Requirement based on such valuation, such excess shall be deposited in 

the Project Fund until the Final Tax-Exempt Project Completion Date, and thereafter such amounts 

shall be deposited in the Revenue Fund and applied in accordance with Section 5.02 above.  If the 

amount on deposit in the Reserve Fund is less than the Reserve Fund Requirement based on such 

valuation, the Trustee shall transfer sufficient funds from the Revenue Fund to the Reserve 

Account to satisfy the Reserve Fund Requirement in accordance with clause Fourth of Section 

5.02(a) above.  The Reserve Fund shall also be valued at the market value thereof prior to any 

Distribution and at any time requested by the Authority or the Borrower.
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In the event of the refunding of the 2019 Bonds (or portions thereof), the Trustee 

shall, upon the written direction of an Authorized Representative of the Authority upon direction 

by the Borrower as provided in Section 8.5 of the Loan Agreement, withdraw from the Reserve 

Fund any or all of the amounts on deposit therein with respect to the 2019 Bonds being refunded 

and deposit such amounts with itself as Trustee to be held for the payment of the principal or 

redemption price, if any, of, and interest on, the 2019 Bonds (or portions thereof) being refunded; 

provided that such withdrawal shall not be made unless: (x) immediately thereafter the 2019 Bonds 

(or portions thereof) being refunded shall be deemed to have been paid pursuant to Section 10.02, 

and (y) the amount remaining in the Reserve Fund after such withdrawal, taking into account any 

deposits to be made in the Reserve Fund in connection with such refunding, shall not be less than 

the Reserve Fund Requirement. 

(g) Administrative Costs Fund.  The Trustee shall deposit in the Administrative 

Costs Fund the amounts provided for deposit therein by the Collateral Agent.  Moneys in the 

Administrative Costs Fund shall be used only for payment, pursuant to a written direction from 

the Borrower, of costs, fees, taxes, indemnities or other expenses payable to or on the order of the 

Trustee or the Authority.  When all of the principal and interest on the Bonds has been paid or 

provided for, any funds remaining in the Administrative Costs Fund shall be returned to the 

Collateral Agent for disposition as provided in the Collateral Agency Agreement. 

SECTION 5.03. Investment of Moneys.  All moneys in any of the Funds or 

Accounts established pursuant to this Indenture shall be invested by the Trustee, as directed in 

writing by the Borrower or its agent, solely in Investment Securities, provided that upon the 

occurrence and continuation of an Event of Default, all such moneys shall be invested only in 

Investment Securities described in paragraph (vi) of the definition thereof.  Notwithstanding any 

other provision herein, in the absence of written investment instructions directing the Trustee by 

noon of the second Business Day preceding the day when investments are to be made, the Trustee 

is directed to invest available funds in Investment Securities described in paragraph (vi) of the 

definition thereof.  The Trustee shall not be liable for any losses resulting from any investments 

made pursuant to the preceding two sentences. 

Investment Securities may be purchased at such prices as the Trustee may be 

directed by the Borrower or its agent.  All Investment Securities shall be acquired subject to the 

limitations set forth in Section 6.05 hereof, the limitations as to maturities hereinafter in this 

Section set forth and such additional limitations or requirements consistent with the foregoing as 

may be established by Request of the Borrower. 

Moneys in all Funds and Accounts shall be invested in Investment Securities 

maturing not later than the date on which such moneys will be required for the purposes specified 

in this Indenture.  Notwithstanding anything else in this Section 5.03, any moneys in the Interest 

Account, the Principal Account or the Redemption Account held for the payment of particular 

Bonds of any Series shall be invested at the written direction of the Borrower in direct obligations 

of the United States or bonds or other obligations guaranteed by the United States government or 

for which the full faith and credit of the United States is pledged for the full and timely payment 

of principal and interest thereof (or mutual funds consisting solely of such investments which are 

rated Moody’s “Aaa” or equivalent), rated in the highest Rating Category applicable to such 



Appendix B 

59 

investments which mature not later than the date on which it is estimated that such moneys will be 

required to pay such Bonds (but in any event maturing in not more than thirty days). 

All interest, profits and other income received from the investment of moneys in 

any Fund or Account (other than the Rebate Fund) established pursuant to this Indenture shall be 

deposited (i) in the Project Fund if such interest, profits and other income is with respect to an 

account relating to the Tax-Exempt Bonds and is received prior to the Final Tax-Exempt Project 

Completion Date and (ii) in the Revenue Fund, if received after the Commercial Operations Date.  

Notwithstanding anything to the contrary contained in this paragraph, an amount of interest 

received with respect to any Investment Security equal to the amount of accrued interest, if any, 

paid as part of the purchase price of such Investment Security shall be credited to the Fund from 

which such accrued interest was paid.  To the extent that any Investment Securities are registrable, 

such Securities shall be registered in the name of the Trustee or its nominee. 

For the purpose of determining the amount in any Fund, all Investment Securities 

credited to such Fund shall be valued at the market value thereof.  All Funds shall be valued on 

the first Business Day after every Bond Payment Date and at any other time requested by the 

Authority or the Borrower.

Subject to Section 6.06 hereof, investments in any and all Funds and Accounts 

(other than moneys held for the payment of particular Bonds (including moneys held for 

non-presented Bonds or 10.03 hereof)) may be commingled for purposes of making, holding and 

disposing of investments, notwithstanding provisions herein for transfer to or holding in particular 

Funds and Accounts, the amounts received or held by the Trustee hereunder, provided that the 

Trustee shall at all times account for such investments strictly in accordance with the Funds and 

Accounts to which they are credited and otherwise as provided in this Indenture.  Subject to Section 

6.05 hereof, any moneys invested in accordance with this Section may be invested in a pooled 

investment account consisting solely of funds held by the Trustee as a fiduciary.  The Authority 

(and the Borrower by its execution of the Loan Agreement) acknowledges that to the extent 

regulations of the Comptroller of the Currency or other applicable regulatory entity grant the 

Authority or the Borrower the right to receive brokerage confirmations of security transactions as 

they occur, the Authority and the Borrower specifically waive receipt of such confirmations to the 

extent permitted by law.  The Trustee will furnish the Authority and the Borrower periodic cash 

transaction statements which include detail for all investment transactions made by the Trustee 

hereunder.  The Trustee may act as principal or agent in the making or disposing of any investment.  

The Trustee may sell or present for redemption any Investment Securities whenever it shall be 

necessary to provide moneys to meet any required payment, transfer, withdrawal or disbursement 

from the Fund to which such Investment Security is credited, and the Trustee shall not be liable or 

responsible for any loss resulting from such investment. 

ARTICLE VI 
PARTICULAR COVENANTS

SECTION 6.01. Punctual Payment.  The Authority shall punctually pay or 

cause to be paid the principal, premium, if any, and interest to become due in respect of all the 

Bonds, in strict conformity with the terms of the Bonds and of this Indenture, according to the true 

intent and meaning thereof, but only out of Revenues and other assets pledged for such payment 
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as provided in this Indenture.  When and as paid in full, all Bonds, if any, shall be delivered to the 

Trustee, shall forthwith be canceled and destroyed, and a certificate of such destruction shall 

thereafter be delivered to the Authority. 

SECTION 6.02. Extension of Payment of Bonds.  The Authority shall not 

directly or indirectly extend or assent to the extension of the maturity of any of the Bonds or the 

time of payment of any claims for interest by the purchase or funding of such Bonds or claims for 

interest or by any other arrangement and in case the maturity of any of the Bonds or the time of 

payment of any such claims for interest shall be extended, such Bonds or claims for interest shall 

not be entitled, in case of any default hereunder, to the benefits of this Indenture, except subject to 

the prior payment in full of the principal of all of the Bonds then Outstanding and of all claims for 

interest thereon which shall not have been so extended.  Nothing in this Section shall be deemed 

to limit the right of the Authority to issue bonds for the purpose of refunding any Outstanding 

Bonds, and such issuance shall not be deemed to constitute an extension of maturity of Bonds. 

SECTION 6.03. Against Liens.  The Authority shall not create, or permit the 

creation of, any pledge, lien, charge or other encumbrance upon the Revenues and other assets 

pledged or assigned under this Indenture while any of the Bonds are Outstanding, except the pledge 

and assignment created by this Indenture, the Collateral Agency Agreement, the Collateral 

Instruments or the Investors’ Pledge Agreement, as applicable.  Subject to this limitation, the 

Authority expressly reserves the right to enter into one or more other indentures for any of its 

corporate purposes, including other programs under the Act, and reserves the right to issue other 

obligations for such purposes. 

SECTION 6.04. Power to Issue Bonds and Make Pledge and Assignment.  

The Authority represents that it is duly authorized pursuant to law to issue the Bonds and to enter 

into this Indenture and to pledge and assign the Revenues and other assets purported to be pledged 

and assigned, respectively, under this Indenture in the manner and to the extent provided in this 

Indenture.  The Bonds and the provisions of this Indenture are and will be the legal, valid and 

binding limited obligations of the Authority in accordance with their terms, and the Authority and 

Trustee shall at all times, to the extent permitted by law, defend, preserve and protect said pledge 

and assignment of Revenues and other assets and all the rights of the Bondholders under this 

Indenture against all claims and demands of all Persons whomsoever, subject to the limitations set 

forth in Article VIII relating to the Trustee. 

SECTION 6.05. Accounting Records and Reports.  The Trustee shall keep or 

cause to be kept proper books of record and account in which complete and correct entries shall 

be made of all transactions made by it relating to the receipt, investment, disbursement, allocation 

and application of the Revenues and the proceeds of the Bonds.  Such records shall specify the 

Account or Fund to which each investment (or portion thereof) held by the Trustee is to be 

allocated and shall set forth, in the case of each Investment Security, (a) its purchase price, (b) 

identifying information, including par amount, coupon rate, and payment dates, (c) the amount 

received at maturity or its sale price, as the case may be, (d) the amounts and dates of any payments 

made with respect thereto, and (e) such documentation as is required to be retained by the Trustee 

as evidence with respect to establishing market price, to the extent provided to it, or as the Trustee 

is otherwise directed in writing by the Borrower to retain with respect to establishing compliance 

with any requirements set forth in the Tax Certificate.  Such records shall be open to inspection by 
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the Authority and any Holder at any reasonable time during regular business hours on reasonable 

notice. 

SECTION 6.06. Arbitrage Covenants.  The Authority and the Borrower each 

covenant and agree that it will not take any action, or fail to take any action that is within its control 

to take, if such action or failure to take such action would adversely affect the exclusion from gross 

income of the interest payable on the Tax-Exempt Bonds under Section 103 of the Code.  Without 

limiting the generality of the foregoing, the Authority and the Borrower each covenants and agrees 

that it will comply with its requirements under the Tax Certificate. 

(a) The Borrower will pay, or cause to be paid, from time to time all amounts 

required to be rebated to the United States pursuant to Section 148(f) of the Code and any 

temporary, proposed or final Regulations as may be applicable to the Tax-Exempt Bonds from 

time to time.  This covenant shall survive payment in full or defeasance of such Bonds.  The 

Authority and the Borrower specifically covenant to pay or cause to be paid to the United States 

at the times and in the amounts determined under Section 5.02(e) hereof the Rebate Requirement, 

as described in the Tax Certificate.  The Trustee agrees to comply with all written Rebate 

Instructions of the Borrower given pursuant to the Tax Certificate; provided, however, that the 

Borrower shall be responsible for such Rebate Instructions complying with the Tax Certificate. 

The Trustee conclusively shall be deemed to have complied with the provisions of 

this Section 6.06(a) if it follows the Rebate Instructions and directions of the Borrower and shall 

not be required to take any action under this Section 6.06(a) in the absence of such directions from 

the Borrower.  The Trustee shall not be liable for any consequences resulting from its failure to act 

if no Rebate Instructions from the Borrower (or in the absence of Rebate Instructions from the 

Borrower, instructions from the Authority) are delivered to it. 

(b) Notwithstanding any provision of this Section, if the Borrower shall provide 

to the Trustee and the Authority an Opinion of Bond Counsel that any action required under 

Section 5.02(e) or this Section 6.06 is no longer required, or that some further action is required to 

maintain the Tax-Exempt status of interest on the Tax-Exempt Bonds, the Trustee and the 

Authority may rely conclusively on such opinion in complying with the requirements of this 

Section, and the covenants contained herein shall be deemed to be modified to that extent. 

SECTION 6.07. Other Covenants.   

(a) The Trustee shall promptly collect all amounts due from the Borrower 

pursuant to the Loan Agreement, shall perform all duties imposed upon it pursuant to the Loan 

Agreement and shall diligently enforce, and take all steps, actions and proceedings reasonably 

necessary for the enforcement of all of the rights of the Authority (except Reserved Rights) and all 

of the obligations of the Borrower pursuant to the Loan Agreement. 

(b) The Authority shall not amend, modify or terminate any of the terms of the 

Loan Agreement, or consent to any such amendment, modification or termination, without the 

prior written consent of the Trustee.  The Trustee shall give such written consent only if (1) the 

Trustee shall have received an opinion of Borrower’s counsel to the effect that such amendment, 

modification or termination will not materially adversely affect the interests of the Bondholders or 
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result in any material impairment of the security hereby given for the payment of any affected 

Series of Bonds (for which purpose the Borrower’s counsel may rely on such certification as to 

factual matters as the Borrower’s counsel may deem appropriate), or (2) the Trustee first obtains 

the written consent of the Required Bondholders to such amendment, modification or termination, 

provided that, in the case of an Unanimous Consent Amendment, the Trustee shall not provide its 

consent without first having obtained the written consent of all of the Holders of the Bonds then 

Outstanding and an Opinion of Counsel to the effect that there will be no adverse effect on the 

Tax-Exempt status of the Tax-Exempt Bonds (unless the Holders of all of the Bonds then 

Outstanding shall have expressly waived such Opinion of Counsel).  The Trustee and the Authority 

shall be entitled to rely upon an Opinion of Counsel with respect to the effect of any amendments 

hereto or to the Loan Agreement.  The Trustee may in its discretion but shall not be obligated to 

give its written consent if such amendment, modification or termination affects the Trustee’s own 

rights, duties or immunities. 

(c) The Trustee shall not amend, modify or terminate or consent to any 

amendment, modification or termination, of the Bond Financing Documents (except as set forth in 

Section 6.07(b) or Article IX hereof), but the Trustee shall give such consent if (1) the Trustee 

shall have received an opinion of Borrower’s counsel to the effect that such amendment, 

modification or termination will not materially adversely affect the interests of the Bondholders or 

result in any material impairment of the security hereby given for the payment of any affected 

Series of Bonds (for which purpose the Borrower’s counsel may rely on such certification as to 

factual matters as the Borrower’s counsel may deem appropriate) or (2) the Trustee first obtains 

the written consent of the Required Bondholders to such amendment, modification or termination; 

provided that, in the case of an Unanimous Consent Amendment, the Trustee shall not provide its 

consent without first having obtained the written consent of all of the Holders of the Bonds then 

Outstanding and an Opinion of Counsel to the effect that there will be no adverse effect on the 

Tax-Exempt status of the Tax-Exempt Bonds (unless the Holders of all of the Bonds then 

Outstanding shall have expressly waived such Opinion of Counsel).  The Trustee shall be entitled 

to rely upon an Opinion of Counsel with respect to the effect of any such amendment, modification 

or termination.  The Trustee may in its discretion but shall not be obligated to give its written 

consent if such amendment, modification or termination affects the Trustee’s own rights, duties or 

immunities. 

SECTION 6.08. Information to Beneficial Owners; Approvals and Veto 

Rights of Required Bondholders.   

(a) The Trustee shall provide information to Holders and Beneficial Owners as 

provided in the Loan Agreement and in this Indenture.  Such information shall be sent to Holders 

at their addresses on the registration books maintained by the Bond Registrar and to Beneficial 

Owners by filing with EMMA. 

(b) Upon written request from the Borrower to the Trustee that the Trustee 

deliver to the Holders and the Beneficial Owners a notice from the Borrower (a copy of which 

notice shall be included with the Borrower’s request to the Trustee) to the effect that an event or 

action has occurred under this Indenture or under the Loan Agreement that triggers any Veto Right, 

the Trustee shall promptly provide such notice from the Borrower to the Holders and the Beneficial 

Owners. 



Appendix B 

63 

(c) While any monies remain on deposit in the Project Fund, if the Borrower 

submits a Conditional Subordinate Bond Funds Requisition to the Collateral Agent that takes 

exception to the certification set out in item (4) of the text of Exhibit E-2 attached to the Collateral 

Agency Agreement, then the Trustee shall promptly deliver written notice to the Holders and the 

Beneficial Owners (A) attaching a copy of the Conditional Subordinate Bond Funds Requisition 

and all related documentation provided by the Borrower and (B) informing the Holders and the 

Beneficial Owners that they have a Veto Right over funding the Conditional Subordinate Bond 

Funds Requisition.  If the Required Bondholders deliver a Stop Funding Notice referring to the 

Trustee’s notice within fifteen (15) days of the Trustee’s notice, then the Trustee shall notify the 

Collateral Agent and the Borrower of the Stop Funding Notice and the Collateral Agent shall not 

fund the Conditional Subordinate Bond Funds Requisition pursuant to the provisions in Section 

3.10(c) of the Collateral Agency Agreement.  Notwithstanding the foregoing provisions of this 

Section 6.08(c), if the Borrower delivers to the Trustee a Required Bondholders Approval 

Certificate with respect to any Conditional Subordinate Bond Funds Requisition that takes 

exception to the certification set out in item (4) of the text of Exhibit E-2 attached to the Collateral 

Agency Agreement, then the Veto Right with respect to such exception shall immediately be 

deemed waived and the Trustee shall instruct the Collateral Agent to fund the Requisition as soon 

thereafter as practicable, subject to the rights of the Senior Bondholders pursuant to the provisions 

in Section 3.10(c) of the Collateral Agency Agreement. 

(d) [Reserved.] 

(e) Except for Stop Funding Notices pursuant to Section 6.08(c) above, which 

shall be governed in all respects by Section 6.08(c), whenever under the terms of this Indenture or 

the Loan Agreement, the Required Bondholders have a Veto Right or any right to object to or 

reject a proposed action or determination by the Borrower or any other party, the following shall 

control: 

(1)The Borrower shall notify the Trustee that the Required 

Bondholders have a Veto Right and provide to the Trustee a notice, intended for 

the Holders and the Beneficial Owners, containing a sufficiently detailed 

description of the subject matter of the Veto Right; 

(2)The Trustee shall deliver the Borrower’s notice describing the 

subject matter of the Veto Right to all of the Holders and the Beneficial Owners as 

soon as practicable (but in any event within three (3) Business Days) following 

notification from the Borrower, together with any documentation or other 

information provided by the Borrower for the Holders and the Beneficial Owners 

to evaluate the Veto Right; 

(3)If the Trustee receives a written instrument or written instruments 

executed by Persons who are identified as authorized to act on behalf of the 

applicable Beneficial Owners and in which such Persons shall represent in writing 

that (A) they are the Beneficial Owners of the Bonds and specifying the outstanding 

principal amounts of the Bonds of which they are the Beneficial Owners, and (B) 

they are exercising the applicable Veto Right, then, if the aggregate principal 

amount of the Bonds for which such written instruments are received represent the 
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Required Bondholders, the Veto Right shall be exercised and the Trustee shall 

notify the Borrower no later than one Business Day following the receipt of such 

written instruments; and 

(4)If the Trustee does not receive the written instrument(s) described 

in clause (3) above within thirty (30) days following the delivery of the notice by 

the Trustee pursuant to clause (2) above, then it shall be deemed that no Veto Right 

shall have been exercised and any right of the Required Bondholders to exercise 

the Veto Right shall have been waived, and the Trustee shall notify the Borrower 

of such no later than one (1) Business Day following the end of such 30-day period; 

provided that if the Borrower delivers to the Trustee a Required Bondholders 

Approval Certificate under the terms of which the applicable Veto Right is waived, 

then the Veto Right shall immediately be deemed waived and the Trustee shall so 

notify the Borrower no later than one (1) Business Day following the receipt of 

such Required Bondholders Approval Certificate. 

(f) Any direction shall be binding upon the Holder or Beneficial Owner of the 

Bond giving such direction and, anything herein to the contrary notwithstanding, upon any 

subsequent Holder or Beneficial Owner of that Bond and of any Bond issued in exchange therefor 

(regardless of whether the subsequent Holder or Beneficial Owner has notice of the relevant event).  

A direction, however, may be revoked by a writing to the Trustee, by the Holder or Beneficial 

Owner who gave the direction or by a subsequent Holder or Beneficial Owner of the Bond at any 

time prior to the filing by the Trustee of the statement described in the next sentence.  Upon the 

receipt of direction to take a specified action (or failure of the requisite aggregate principal amount 

to veto an action subject to their Veto Right within the permitted timeframe) from the requisite 

aggregate principal amount of Holders or Beneficial Owners, the Trustee shall make and file with 

the Authority, the Collateral Agent and the Borrower a written statement that the Holders or 

Beneficial Owners of the required percentage of Bonds have filed direction (or failed to veto) in 

response to such event.  That written statement shall be conclusive evidence that the directions 

have been so filed or that such vetoes have not been received. 

(g) If the Holders or Beneficial Owners of the required percentage in aggregate 

principal amount of Bonds outstanding shall have exercised a Veto Right, provided direction, or 

failed to provide a Veto Right within applicable time limits, no Holder or Beneficial Owner shall 

have any right to object to any subsequent action taken or required to be taken by (i) the Trustee 

or Collateral Agent upon receipt of such direction or upon noting such failure to veto or (ii) the 

Borrower upon the receipt of certification of such Veto Right, direction or failure to exercise a 

Veto Right. 

(h) Any notice delivered by the Trustee to the Beneficial Owners by filing with 

EMMA shall be deemed effective notice for all purposes of the Bond Financing Documents. 

(i) For all purposes of this Indenture and the other Bond Financing Documents, 

in any circumstance in which a consent, approval or waiver by the Required Bondholders is 

required or permitted for any purpose, such consent, approval or waiver may be evidenced by a 

Required Bondholders Approval Certificate specifying the circumstance with respect to which the 

Required Bondholders Approval Certificate is given.  Upon delivery to the Trustee of a Required 
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Bondholders Approval Certificate, the Trustee and the Collateral Agent shall be entitled to rely 

thereon for all purposes of this Indenture and the other Bond Financing Documents, and to treat 

the Required Bondholders Approval Certificate as definitively establishing the consent, approval 

or waiver with respect to the circumstance for which the Bondholders Approval Certificate is 

given. 

(j) At any time and from time to time upon notice from the Borrower to the 

Trustee, the Trustee shall use commercially reasonable efforts to obtain (including by making a 

request of DTC and otherwise) a list of the then current names and contact information for the 

Beneficial Owners.  The Trustee shall commence making such efforts promptly following the 

delivery to the Trustee of the Borrower’s notice and shall thereafter promptly deliver to the 

Borrower all information obtained by the Trustee in response to such efforts.  

SECTION 6.09. Waiver of Laws.  The Authority shall not at any time insist 

upon or plead in any manner whatsoever, or claim or take the benefit or advantage of, any stay or 

extension law now or at any time hereafter in force that may affect the covenants and agreements 

contained in this Indenture or in the Bonds, and all benefit or advantage of any such law or laws 

is hereby expressly waived by the Authority to the extent permitted by law. 

SECTION 6.10. Further Assurances.  The Authority will make, execute and 

deliver any and all such further indentures, instruments and assurances as may be reasonably 

necessary or proper to carry out the intention or to facilitate the performance of this Indenture and 

for the better assuring and confirming unto the Holders of the Bonds of the rights and benefits 

provided in this Indenture. 

ARTICLE VII 
EVENTS OF DEFAULT AND REMEDIES OF BONDHOLDERS; MEETINGS AND 

ACTIONS BY HOLDERS OR BENEFICIAL OWNERS

SECTION 7.01. Events of Default; Acceleration; Waiver of Default.  Each of 

the following events which has occurred and is continuing shall constitute an “Event of Default” 

hereunder: 

(a) default in the due and punctual payment of the principal of, or premium (if 

any) on, any Bond when and as the same shall become due and payable, whether at maturity as 

therein expressed, by proceedings for redemption, by declaration or otherwise; 

(b) default in the due and punctual payment of any installment of interest on 

any Bond, when and as the same shall become due and payable; 

(c) failure by the Authority to perform or observe any other of the covenants, 

agreements or conditions on its part in this Indenture or in the Bonds contained, and the 

continuation of such failure for a period of 30 days after written notice thereof, specifying such 

default and requiring the same to be remedied, shall have been given to the Authority and the 

Borrower by the Trustee, or to the Authority, the Borrower and the Trustee by the Required 

Bondholders; or 
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(d) the occurrence and continuance of a Loan Default Event. 

No default specified in (c) above shall constitute an Event of Default unless the 

Authority shall have failed to correct such default within the applicable period.  At the direction 

of the Required Bondholders, the Trustee will agree in writing to an extension of the period 

referred to in (c) above, and the Trustee (and the Holders and Beneficial Owners of the Bonds) 

will not unreasonably withhold such agreement if the default cannot be corrected within such 

period and corrective action is instituted within such period and diligently pursued until corrected.  

With regard to any alleged default concerning which notice is given to the Borrower under the 

provisions of this Section 7.01, the Borrower may perform any covenant or obligation the 

non-performance of which is alleged in said notice to constitute a default with full power to do any 

and all things and acts to the same extent that the Authority could. 

During the continuance of an Event of Default, unless the principal of all the Bonds 

shall have already become due and payable, the Trustee may, and, upon the written request of the 

Required Bondholders, the Trustee shall, subject to the provisions of the Collateral Agency 

Agreement, promptly upon such occurrence, by notice in writing to the Authority and the 

Borrower, declare the principal of all the Bonds then Outstanding, and the interest accrued thereon, 

to be due and payable immediately, and upon any such declaration the same shall become and shall 

be immediately due and payable, anything in this Indenture or in the Bonds contained to the 

contrary notwithstanding.  The Trustee shall promptly notify the Bondholders of the date of 

declaration of acceleration in the same manner as for a notice of redemption. 

The preceding paragraph, however, is subject to the condition that if, at any time 

after the principal of the Bonds shall have been so declared due and payable, and before any 

judgment or decree for the payment of the moneys due shall have been obtained or entered as 

hereinafter provided, there shall have been deposited with the Trustee a sum sufficient to pay all 

the principal of the Bonds matured prior to such declaration and all matured installments of interest 

(if any) upon all the Bonds, with interest on such overdue installments of principal as provided in 

the Loan Agreement, and the reasonable fees and expenses of the Trustee, including reasonable 

fees and expenses of its attorneys, and any and all other defaults known to the Trustee (other than 

in the payment of principal of and interest on the Bonds due and payable solely by reason of such 

declaration) shall have been made good or cured to the satisfaction of the Trustee or provision 

deemed by the Trustee to be adequate shall have been made therefor, then, and in every such case, 

the Required Bondholders, by written notice to the Authority and to the Trustee, may, on behalf 

of the Holders and Beneficial Owners of all the Bonds, rescind and annul such declaration and its 

consequences and waive such default; but no such rescission and annulment shall extend to or shall 

affect any subsequent default, or shall impair or exhaust any right or power consequent thereon. 

SECTION 7.02. Institution of Legal Proceedings by Trustee.  Subject to 

Section 7.01 hereof and the provisions of the Collateral Agency Agreement, if one or more of the 

Events of Default shall happen and be continuing, the Trustee in its discretion may, and upon the 

written request of the Required Bondholders and upon being indemnified to its satisfaction therefor 

pursuant to Section 8.03(f) hereof shall, proceed to protect or enforce its rights or the rights of the 

Holders or Beneficial Owners of Bonds under the Act or under this Indenture or the Loan 

Agreement by a suit in equity or action at law, either for the specific performance of any covenant 

or agreement contained herein or therein, or in aid of the execution of any power herein or therein 
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granted, or by mandamus or other appropriate proceeding for the enforcement of any other legal 

or equitable remedy as the Trustee shall deem most effectual in support of any of its rights or duties 

hereunder. 

SECTION 7.03. Application of Revenues and Other Funds After Event of 

Default.  If an Event of Default shall occur and be continuing, all Revenues and any other funds 

then held or thereafter received by the Trustee under any of the provisions of this Indenture (except 

for any funds in the Rebate Fund and subject to Sections 6.06 and 11.11 hereof) shall be promptly 

applied by the Trustee as follows and in the following order: 

(a) To the payment of reasonable fees and expenses of the Trustee (including 

reasonable fees and disbursements of its counsel) incurred in and about the performance of its 

powers and duties under this Indenture; 

(b) To the payment of the principal of and interest then due on the Bonds (upon 

presentation of the Bonds to be paid, and stamping thereon of the payment if only partially paid, 

or surrender thereof if fully paid) subject to the provisions of this Indenture (including Section 

6.02 hereof), as follows: 

(i) Unless the principal of all of the Bonds shall have become or have 

been declared due and payable, 

First:  To the payment to the Persons entitled thereto of all 

installments of interest then due in the order of the maturity of such 

installments, and, if the amount available shall not be sufficient to pay in 

full any installment or installments maturing on the same date, then to the 

payment thereof ratably, according to the amounts due thereon, to the 

Persons entitled thereto, without any discrimination or preference; and 

Second:  To the payment to the Persons entitled thereto of the unpaid 

principal of any Bonds which shall have become due, whether at maturity 

or by call for redemption, with interest on the overdue principal at the rate 

borne by the respective Bonds, and, if the amount available shall not be 

sufficient to pay in full all the Bonds, together with such interest, then to the 

payment thereof ratably, according to the amounts of principal due on such 

date to the Persons entitled thereto, without any discrimination or 

preference. 

(ii) If the principal of all of the Bonds shall have become or have been 

declared due and payable, to the payment of the principal and interest then due and unpaid upon 

the Bonds, with interest on the overdue principal at the rate borne by the Bonds, and, if the amount 

available shall not be sufficient to pay in full the whole amount so due and unpaid, then to the 

payment thereof ratably, without preference or priority of principal over interest, or of interest over 

principal, or of any installment of interest over any other installment of interest, or of any Bond 

over any other Bond, according to the amounts due respectively for principal and interest, to the 

Persons entitled thereto without any discrimination or preference. 
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SECTION 7.04. Trustee to Represent Bondholders.  The Trustee is hereby 

irrevocably appointed (and the successive respective Holders of the Bonds, by taking and holding 

the same, shall be conclusively deemed to have so appointed the Trustee) as trustee and true and 

lawful attorney-in-fact of the Holders of the Bonds for the purpose of exercising and prosecuting 

on their behalf or through the Collateral Agent (by instructing the Collateral Agent to deliver 

“Notices of Default”, “Notices of Account Restriction” or other notices required or permitted 

under the Collateral Agency Agreement, or otherwise) as may be appropriate such rights and 

remedies as may be available to such Holders under the provisions of the Bonds, this Indenture, 

the Loan Agreement, the Collateral Agency Agreement, the Collateral Instruments, the Investors’ 

Pledge Agreement, the Act and applicable provisions of any other law.  Subject to Section 7.01 

hereof and the provisions of the Collateral Agency Agreement, upon the occurrence and during 

the continuance of an Event of Default, in a Borrower bankruptcy or insolvency case or upon any 

other occasion giving rise to a right in the Trustee to represent the Bondholders, the Trustee in its 

discretion may, and upon the written request of the Required Bondholders, and upon being 

indemnified to its satisfaction therefor, shall, proceed to protect or enforce its rights and the rights 

of the Holders by such appropriate action, at law or in equity, including but not limited to a suit, 

mandamus, objection, statement, declaration, motion, proof of claim, appeal or other action or 

proceedings as it shall deem most effectual to protect and enforce any such right and otherwise to 

collect in full what is owed by the Borrower under the Bond Financing Documents, including by 

specific performance of any covenant or agreement contained herein, or in aid of the execution of 

any power herein granted, or for the enforcement of any other appropriate legal or equitable right 

or remedy vested in the Trustee or in such Holders under this Indenture, the Loan Agreement, the 

Collateral Agency Agreement, the Collateral Instruments, the Investors’ Pledge Agreement, the 

Act or any other law or at equity; and upon instituting any proceeding, the Trustee shall be entitled, 

as a matter of right, to the appointment of a receiver of the Revenues and other assets pledged 

under this Indenture, pending such proceedings.  All rights of action under this Indenture, the 

Bonds, the Collateral Instruments, the Investors’ Pledge Agreement or otherwise may be 

prosecuted and enforced by the Trustee without the possession of any of the Bonds or the 

production thereof in any proceeding relating thereto, and any such suit, action or proceeding 

instituted by the Trustee shall be brought in the name of the Trustee for the benefit and protection 

of all the Holders of such Bonds, subject to the provisions of this Indenture (including Section 6.02 

hereof). 

SECTION 7.05. Bondholders’ Direction of Proceedings.  Anything in this 

Indenture to the contrary notwithstanding, but subject to Section 8.03(f), the Required Bondholders 

shall have the right, by an instrument or concurrent instruments in writing executed and delivered 

to the Trustee, to direct the method of conducting all remedial proceedings taken by the Trustee 

hereunder, provided that such direction shall not be otherwise than in accordance with law and the 

provisions of this Indenture, and that the Trustee shall have the right to decline to follow any such 

direction which in the opinion of the Trustee would be unjustly prejudicial to Bondholders not 

parties to such direction or for which it has not been provided adequate indemnity. 

SECTION 7.06. Limitation on Bondholders’ Right to Sue.  Subject to 

Section 7.01 hereof and the provisions of the Collateral Agency Agreement, no Holder or 

Beneficial Owner of any Bond shall have the right to institute any suit, action or proceeding at law 

or in equity, for the protection or enforcement of any right or remedy under this Indenture, the 
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Loan Agreement, the Act or any other applicable law with respect to such Bond, unless (1) such 

Holder or Beneficial Owner shall have given to the Trustee written notice of the occurrence of an 

Event of Default; (2) the Required Bondholders shall have made written request upon the Trustee 

to exercise the powers hereinbefore granted or to institute such suit, action or proceeding in its 

own name; (3) subject to Section 8.03(f) hereof, such Holder(s) or Beneficial Owners(s) shall have 

tendered to the Trustee reasonable indemnity against the costs, expenses and liabilities to be 

incurred in compliance with such request; and (4) the Trustee shall have refused or omitted to 

comply with such request for a period of 60 days after such written request shall have been received 

by, and said tender of indemnity shall have been made to, the Trustee. 

Such notification, request, tender of indemnity and refusal or omission are hereby 

declared, in every case, to be conditions precedent to the exercise by any Holder or Beneficial 

Owner of Bonds of any remedy hereunder or under law; it being understood and intended that no 

one or more Holders or Beneficial Owners of Bonds shall have any right in any manner whatever 

by such Holders’ or Beneficial Owners’ action to affect, disturb or prejudice the security of this 

Indenture or the rights of any other Holders or Beneficial Owner of Bonds, or to enforce any right 

under this Indenture, the Loan Agreement, the Act or other applicable law with respect to the 

Bonds, except in the manner herein provided, and that all proceedings at law or in equity to enforce 

any such right shall be instituted, had and maintained in the manner herein provided and for the 

benefit and protection of all Holders of the Outstanding Bonds, subject to the provisions of this 

Indenture (including Section 6.02 hereof). 

SECTION 7.07. Absolute Obligation of Authority.  Nothing in Section 7.06 

or in any other provision of this Indenture, or in the Bonds, contained shall affect or impair the 

obligation of the Authority, which is absolute and unconditional, to pay the principal of and interest 

on the Bonds to the respective Holders of the Bonds at their respective dates of maturity, or upon 

call for redemption, as herein provided, but only out of the Revenues and other assets herein 

pledged therefor, or affect or impair the right of such Holders, which is also absolute and 

unconditional, to enforce such payment by virtue of the contract embodied in the Bonds. 

SECTION 7.08. Termination of Proceedings.  In case any proceedings taken 

by the Trustee or any one or more Bondholders or Beneficial Owners on account of any Event of 

Default shall have been discontinued or abandoned for any reason or shall have been determined 

adversely to the Trustee or the Bondholders or Beneficial Owners, then in every such case the 

Authority, the Trustee and the Bondholders or Beneficial Owners, subject to any determination in 

such proceedings, shall be restored to their former positions and rights hereunder, severally and 

respectively, and all rights, remedies, powers and duties of the Authority, the Trustee and the 

Bondholders and Beneficial Owners shall continue as though no such proceedings had been taken. 

SECTION 7.09. Remedies Not Exclusive.  Subject to the provisions of 

Section 7.06, no remedy herein conferred upon or reserved to the Trustee or to the Holders or 

Beneficial Owners of the Bonds is intended to be exclusive of any other remedy or remedies, and 

each and every such remedy, to the extent permitted by law, shall be cumulative and in addition to 

any other remedy given hereunder or now or hereafter existing at law or in equity or otherwise. 

SECTION 7.10. No Waiver of Default.  No delay or omission of the Trustee 

or of any Holder or Beneficial Owner of the Bonds to exercise any right or power arising upon the 
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occurrence of any default shall impair any such right or power or shall be construed to be a waiver 

of any such default or an acquiescence therein; and every power and remedy given by this 

Indenture to the Trustee or to the Holders or Beneficial Owners of the Bonds may be exercised 

from time to time and as often as may be deemed expedient. 

ARTICLE VIII 
THE TRUSTEE, THE PAYING AGENT, THE BOND REGISTRAR AND 

COLLATERAL AGENT

SECTION 8.01. Duties, Immunities and Liabilities of Trustee.  The Trustee 

and the Registrar shall, prior to an Event of Default, and after the curing of all Events of Default 

which may have occurred, perform such duties and only such duties as are specifically set forth in 

this Indenture.  The Trustee shall, during the existence of any Event of Default (which has not been 

cured), exercise such of the rights and powers vested in it by this Indenture, and use the same 

degree of care and skill in their exercise, as prudent persons would exercise or use under the 

circumstances in the conduct of their own affairs.  Notwithstanding any other provision of this 

Indenture, the Trustee shall perform all duties required of it hereunder.  The Trustee shall not be 

liable for any action taken or omitted by it in the performance of its duties under this Indenture 

except for its own negligence or willful misconduct. 

No provision of this Indenture shall be construed to relieve the Trustee or the 

Registrar from liability for its own negligent action or its own negligent failure to act, except that: 

(a) Prior to such an Event of Default hereunder and after the curing of all Events 

of Default which may have occurred, 

(i) the duties and obligations of the Trustee and the Registrar, as the 

case may be, shall be determined solely by the express provisions of this Indenture, the Trustee 

and Registrar, as the case may be, shall not be liable except for the performance of such duties and 

obligations as are specifically set forth in this Indenture, and no implied covenants or obligations 

shall be read into this Indenture against the Trustee and the Registrar, as the case may be; and 

(ii) in the absence of bad faith on the part of the Trustee or the Registrar, 

as the case may be, the Trustee or Registrar, as the case may be, may conclusively rely, as to the 

truth of the statements and the correctness of the opinions expressed therein, upon any certificate 

or opinion furnished to the Trustee or the Registrar, as the case may be, conforming to the 

requirements of this Indenture; and 

(b) At all times, regardless of whether or not any Event of Default shall exist, 

(i) the Trustee and the Registrar shall not be liable for any error of 

judgment made in good faith by a responsible officer, director or employee of the Trustee or the 

Registrar unless it shall be proved that the Trustee or the Registrar, as the case may be, was 

negligent in ascertaining the pertinent facts; 

(ii) neither the Trustee nor the Registrar shall be liable with respect to 

any action taken or omitted to be taken by it in good faith in accordance with the direction of the 
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Holders or Beneficial Owners (where applicable) of not less than a majority, or such larger 

percentage as may be required hereunder, in aggregate principal amount of the Bonds at the time 

outstanding relating to the time, method and place of conducting any proceeding for any remedy 

available to the Trustee or Registrar, or exercising any trust or power conferred upon the Trustee 

or the Registrar under this Indenture. 

None of the provisions contained in this Indenture shall require the Trustee or 

Registrar to expend or risk their own funds or otherwise incur individual financial liability in the 

performance of any of their duties or in the exercise of any of their rights or powers other than to 

notify the Authority that they intend to take no particular action or to notify the Bondholders that 

they will take no action, if adequate indemnity against such risk or liability is not assured to them.  

All indemnifications and releases from liability granted herein to the Trustee shall extend to the 

directors, officers, employees, representatives and agents of the Trustee. 

(c) The Authority may remove the Trustee upon thirty (30) days written notice 

at any time upon its own decision or (unless an Event of Default has occurred and is continuing) 

upon Request of the Borrower, and shall remove the Trustee (and replace with a Trustee described 

in such removal) if at any time requested to do so by an instrument or concurrent instruments in 

writing signed by the Holders of not less than a majority in aggregate principal amount of the 

Bonds then Outstanding (or their attorneys duly authorized in writing) or if at any time the Trustee 

shall cease to be eligible in accordance with subsection (f) of this Section, or shall become 

incapable of acting, or shall be adjudged bankrupt or insolvent, or a receiver of the Trustee or its 

property shall be appointed, or any public officer shall take control or charge of the Trustee or of 

its property or affairs for the purpose of rehabilitation, conservation or liquidation, in each case by 

giving written notice of such removal to the Trustee, and thereupon shall appoint a successor 

Trustee by an instrument in writing. 

(d) The Trustee may at any time resign by giving written notice of such 

resignation to the Authority and by giving the Bondholders and Beneficial Owners notice of such 

resignation by mail at the addresses shown on the registration books maintained by the Trustee.  

Upon receiving such notice of resignation, the Authority shall promptly appoint a successor 

Trustee by an instrument in writing. The Trustee shall not be relieved of its duties until such 

successor Trustee has accepted appointment. 

(e) Any removal or resignation of the Trustee pursuant to (c) or (d) above and 

appointment of a successor Trustee shall become effective upon acceptance of appointment by the 

successor Trustee.  If no successor Trustee shall have been appointed and have accepted 

appointment within 45 days of giving notice of removal or notice of resignation as aforesaid, the 

resigning Trustee or any Bondholder (on behalf of itself and all other Bondholders) may petition 

any court of competent jurisdiction for the appointment of a successor Trustee, and such court may 

thereupon, after such notice (if any) as it may deem proper, appoint such successor Trustee.  Any 

successor Trustee appointed under this Indenture shall signify its acceptance of such appointment 

by executing and delivering to the Authority and to its predecessor Trustee a written acceptance 

thereof, and thereupon such successor Trustee, without any further act, deed or conveyance, shall 

become vested with all the moneys, estates, properties, rights, powers, trusts, duties and obligations 

of such predecessor Trustee, with like effect as if originally named Trustee herein; but, 

nevertheless at the Request of the Authority or the request of the successor Trustee, upon the 
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payment of such predecessor Trustee’s fees and expenses, such predecessor Trustee shall execute 

and deliver any and all instruments of conveyance or further assurance and do such other things as 

may reasonably be required for more fully and certainly vesting in and confirming to such 

successor Trustee all the right, title and interest of such predecessor Trustee in and to any property 

held by it under this Indenture and shall pay over, transfer, assign and deliver to the successor 

Trustee any money or other property subject to the trusts and conditions herein set forth.  Upon 

request of the successor Trustee, the Authority shall execute and deliver any and all instruments 

as may be reasonably required for more fully and certainly vesting in and confirming to such 

successor Trustee all such moneys, estates, properties, rights, powers, trusts, duties and 

obligations.  Upon acceptance of appointment by a successor Trustee as provided in this 

subsection, the successor Trustee shall mail a notice of the succession of such Trustee to the trusts 

hereunder to the Bondholders at the addresses shown on the registration books maintained by the 

Trustee. 

(f) Any Trustee appointed under the provisions of this Section in succession to 

the Trustee shall be a trust company, association, corporation or bank having the powers of a trust 

company which either (i) has a combined capital and surplus of at least ten billion dollars 

($10,000,000,000), and is subject to supervision or examination by federal or state authority or (ii) 

is a wholly-owned subsidiary of a bank, trust company, corporation or bank holding company 

meeting, on an aggregate basis, the tests set out in clause (i).  If such bank, association, bank 

holding company, corporation or trust company publishes a report of condition at least annually, 

pursuant to law or to the requirements of any supervising or examining authority above referred 

to, then for the purpose of this subsection the combined capital and surplus of such bank, 

association, bank holding company, corporation or trust company shall be deemed to be its 

combined capital and surplus as set forth in its most recent report of condition so published.  In 

case at any time the Trustee shall cease to be eligible in accordance with the provisions of this 

subsection (f), the Trustee shall resign immediately in the manner and with the effect specified in 

this Section. 

(g) The Trustee is not responsible for effecting, maintaining or renewing any 

policies of insurance of the Borrower or for any representations regarding the sufficiency of any 

policy of insurance of the Borrower and shall not be responsible for monitoring or reviewing any 

policy of insurance of the Borrower or be obligated to file claims or proofs of loss in the case of 

insurance or to pay taxes or assessments. 

(h) The Trustee is not responsible for filing financing or continuation 

statements. 

(i) Subject to the provisions of Sections 5.03 and 10.03 hereof, all moneys 

received by the Trustee shall, until used or applied as herein provided, be held in trust for the 

purposes for which they were received and shall be held segregated from all other funds held by 

the Trustee.  The Trustee shall be under no liability for interest on any moneys received by them 

hereunder except such as it may agree with the Authority to pay thereon.  Any interest allowed on 

any such moneys shall be deposited in the fund or account to which such moneys are credited.  

Any moneys held by the Trustee may be deposited by it in its banking department and invested as 

provided herein. 
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(j) The Trustee agrees to accept and act upon facsimile transmission of written 

instructions or directions pursuant to this Indenture provided, however, that:  (1) subsequent to 

such facsimile transmission of written instructions or directions the Trustee shall forthwith receive 

the originally executed instructions or directions, (2) such originally executed instructions or 

directions shall be signed by a person as may be designated and authorized to sign for the party 

signing such instructions or directions, and (3) the Trustee shall have received a current 

incumbency certificate containing the specimen signature of such designated person.  Instructions 

or directions executed by an Authorized Representative of the Borrower shall be deemed to be in 

compliance with clauses (2) and (3) of this paragraph. 

(k) In the event the Borrower fails to take out or maintain the full insurance 

coverage required by Section 5.7 of the Loan Agreement, the Trustee may (but shall not be 

obligated to), after three (3) days’ written notice to the Borrower (unless such insurance would 

lapse during such notice period) take out the required policies of insurance and pay the premiums 

on the same, in which event the Trustee shall promptly notify the Borrower of the same. 

SECTION 8.02. Merger or Consolidation.  Any company into which the 

Trustee may be merged or converted or with which it may be consolidated or any company 

resulting from any merger, conversion or consolidation to which it shall be a party or any company 

to which the Trustee may sell or transfer all or substantially all of its corporate trust business, 

provided such company shall be eligible under subsection (f) of Section 8.01 shall be the successor 

to such Trustee without the execution or filing of any paper or any further act, anything herein to 

the contrary notwithstanding. 

SECTION 8.03. Liability of Trustee.   

(a) The recitals of facts herein and in the Bonds contained shall be taken as 

statements of the Authority, and the Trustee shall assume no responsibility for the correctness of 

the same or make any representations as to the validity or sufficiency of this Indenture or of the 

Bonds.  In addition, the Trustee shall assume no responsibility with respect to this Indenture or the 

Bonds other than in connection with the duties or obligations assigned to or imposed upon the 

Trustee herein or in the Bonds.  The Trustee shall, however, be responsible for its representations 

contained in its certificate of authentication on the Bonds.  The Trustee shall not be liable in 

connection with the performance of its duties hereunder, except for its own negligence or willful 

misconduct.  The Trustee may become the Holder of Bonds with the same rights it would have if 

it were not Trustee and, to the extent permitted by law, may act as depositary for and permit any 

of its officers or directors to act as a member of, or in any other capacity with respect to, any 

committee formed to protect the rights of Bondholders, whether or not such committee shall 

represent the Holders of a majority in principal amount of the Bonds then Outstanding. 

(b) The Trustee may execute any of the trusts or powers set forth herein and 

perform the duties required of it hereunder by or through attorneys, agents, or receivers.  The 

Trustee shall be entitled to the advice of counsel concerning all matters of trusts and its duties 

herein. 
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(c) The Trustee shall not be liable for any error of judgment made in good faith 

by a responsible officer, director or employee unless it shall be proved that the Trustee was 

negligent in ascertaining the pertinent facts. 

(d) The Trustee shall not be liable with respect to any action or inaction taken 

or omitted to be taken by it in good faith in accordance with the direction of the Holders of not less 

than a majority in aggregate principal amount of the Bonds at the time Outstanding relating to the 

time, method and place of conducting any proceeding for any remedy available to the Trustee, or 

exercising any trust or power conferred upon the Trustee under this Indenture. 

(e) The Trustee shall be under no obligation to exercise any of the rights or 

powers vested in it by this Indenture at the request, order or direction of any of the Bondholders 

pursuant to the provisions of this Indenture unless such Bondholders shall have offered to the 

Trustee reasonable security or indemnity against the costs, expenses and liabilities which may be 

incurred therein or thereby. 

(f) The Trustee shall not be liable for any action or inaction taken by it in good 

faith and believed by it to be authorized or within the discretion or rights or powers conferred upon 

it by this Indenture. 

(g) The Trustee shall not be deemed to have knowledge of any default or Event 

of Default hereunder other than payment defaults unless and until it shall have received written 

notice thereof, at its Corporate Trust Office.  Except as otherwise expressly provided herein, the 

Trustee shall not be bound to ascertain or inquire as to the performance or observance of any of 

the terms, conditions, covenants or agreements herein or of any of the documents executed in 

connection with the Bonds, or as to the existence of a default or Event of Default thereunder.  The 

Trustee shall not be responsible for the validity or effectiveness of any collateral given to or held 

by it. 

(h) No provision of this Indenture shall require the Trustee to expend or risk its 

own funds or otherwise incur any financial liability in the performance of any of its duties 

hereunder, or in the exercise of its rights or powers, other than to notify the Authority that it intends 

to take no particular action or to notify the Bondholders that it will take no action, if repayment of 

such funds or adequate indemnity against such risk or liability is not reasonably assured to it.  The 

Trustee shall, however, in any case, pay principal of and premium, if any, or interest on the Bonds 

as it becomes due and accelerate the Bonds as required by this Indenture, notwithstanding anything 

to the contrary herein. 

(i) The Trustee shall have no responsibility, opinion or liability with respect to 

any information statement or recital found in the Offering Memorandum or other disclosure 

material, prepared or distributed with respect to the issuance of such bonds, except for information 

provided by the Trustee. 

(j) In no event shall the Trustee be liable for incidental, special, consequential 

or punitive damages or penalties (including but limited to profits), even if the Trustee has been 

advised of the likelihood of such damages or penalty and regardless of the form of action. 
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SECTION 8.04. Right of Trustee to Rely on Documents.  The Trustee shall 

be protected, absent its own negligence or willful misconduct, in acting upon any notice, 

resolution, request, consent, order, certificate, report, opinion, bond or other paper or document 

believed by it to be genuine and to have been signed or presented by the proper party or parties; in 

particular, the Trustee shall be entitled to rely upon a Certificate of the Borrower to the effect that 

no Act of Bankruptcy with respect to the Borrower or any other member of the Group has occurred.  

The Trustee may consult with counsel, who may be counsel of or to the Authority or the Borrower, 

with regard to legal questions, and the opinion of such counsel shall be full and complete 

authorization and protection in respect of any action taken or suffered by it hereunder in good faith 

and in accordance therewith. 

The Trustee shall not be bound to recognize any Person as the Holder of a Bond 

unless and until such Bond is submitted for inspection, if required, and its title thereto is 

satisfactorily established, if disputed. 

Whenever in the administration of the trusts imposed upon it by this Indenture the 

Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking 

or suffering any action hereunder, such matter (unless other evidence in respect thereof be herein 

specifically prescribed) may be deemed to be conclusively proved and established by a Certificate 

of the Authority, and such Certificate shall be full warrant to the Trustee for any action taken or 

suffered in good faith under the provisions of this Indenture in reliance upon such Certificate, but 

in its discretion the Trustee may, in lieu thereof, accept other evidence of such matter or may 

require such additional evidence as it may deem reasonable. 

SECTION 8.05. Preservation and Inspection of Documents.  All documents 

received by the Trustee under the provisions of this Indenture shall be retained in its possession 

and shall be subject at all reasonable times to the inspection of the Authority and any Bondholder, 

and their agents and representatives duly authorized in writing, at reasonable hours and under 

reasonable conditions. 

SECTION 8.06. Compensation and Indemnification.  The Authority shall pay 

to the Trustee, the Paying Agent and the Registrar (solely from Additional Payments) from time 

to time reasonable compensation for all services rendered under this Indenture, and also all 

reasonable expenses, charges, legal and consulting fees and other disbursements and those of its 

attorneys, agents and employees, incurred in and about the performance of its powers and duties 

under this Indenture, and following an Event of Default hereunder the Trustee shall have a lien 

therefor on any and all funds (except the Rebate Fund, the moneys held for particular Bonds called 

for redemption (including non-presented Bonds) and moneys held pursuant to Section 10.03) at 

any time held by it under this Indenture which lien shall be prior and superior to the lien of the 

Holders of the Bonds.  The Authority further covenants and agrees, to the extent authorized by 

law, and solely from Additional Payments to indemnify and save the Trustee, the Paying Agent 

and the Registrar, and their officers, directors, employees, agents and representatives, harmless 

against any losses, expenses and liabilities which they may incur arising out of or in the exercise 

and performance of its powers and duties hereunder, including the costs and expenses of defending 

against any claim of liability, but excluding liabilities which are due to the negligence or willful 

default of the indemnified party.  The obligations of the Authority under this Section shall survive 
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resignation or removal of the Trustee, the Paying Agent and the Registrar under this Indenture and 

payment of the Bonds and discharge of this Indenture. 

SECTION 8.07. Paying Agent.  The Authority, but only if there are at least 

twenty-five (25) Holders of Bonds, may appoint and at all times have a Paying Agent in such cities 

as the Authority deems desirable, for the payment of the principal of, and the interest (and 

premium, if any) on, the Bonds.  It shall be the duty of the Trustee to make such credit 

arrangements with such Paying Agent as may be necessary to assure, to the extent of the moneys 

held by the Trustee for such payment, the prompt payment of the principal of, and interest (and 

premium, if any) on, the Bonds presented at either place of payment.  The Trustee will not be 

responsible for the failure of any party to make funds available to the Trustee or Paying Agent.  

The Trustee is the initial Paying Agent.  If the Paying Agent is any entity other than the Trustee, 

(i) the Paying Agent may not hold any such funds and (ii) the Paying Agent shall be subject to the 

same standards and qualifications applicable to the Trustee as set forth in this Indenture. 

SECTION 8.08. Notices to the Authority.  The Trustee shall provide the 

Authority with the following: 

(a) On or before December 15 of each year during which any of the Bonds are 

Outstanding, commencing December 15, 2019, or upon any significant change that occurs which 

would adversely impact the Trustee’s ability to perform its duties under this Indenture, a written 

disclosure of any such change, or if applicable, of any conflicts that the Trustee may have as a 

result of other business dealings between the Trustee and the Borrower, provided that (1) the 

Trustee shall have no independent obligation to determine the occurrence of a significant change 

that would adversely impact the Trustee’s ability to perform its duties under this Indenture or any 

conflicts that the Trustee may have, and (2) the Trustee may conclusively rely on a Certificate of 

the Borrower delivered pursuant to Section 5.15(a)(viii) of the Loan Agreement to the extent of 

the information required in such certificate for purposes of this subparagraph (a).  In the absence 

of the receipt of written notice from the Borrower to the contrary, the Trustee may assume no such 

change has occurred and no such conflicts exists.  If there are not such instances of a significant 

change, or of a conflict existing, then a statement to that effect shall be provided on such date; 

(b) If there is a failure to pay any amount of principal, or premium, if any, or 

interest on any Bond when due; or if there is a failure of the Borrower to provide any notice, 

certification or report specified in Section 5.15 of the Loan Agreement; or if there is an occurrence 

of an Event of Default hereunder, of which the Trustee has actual knowledge, the Trustee shall 

provide written notice to the Authority within five Business Days of receipt of notice of its 

occurrence and such notice shall include a statement setting forth the steps the Trustee is taking to 

remedy such failure or Event of Default, as applicable; and 

(c) As of December 31 and June 30 of each year, commencing June 30, 2020, 

a Trustee Audit Letter, in the form of Exhibit B attached hereto, which shall be received no later 

than January 15 or July 15 next following each such December 31 or June 30, as the case may be. 

SECTION 8.09. Appointment and Duties of Bond Registrar.  The Authority 

hereby designates the Trustee as initial Bond Registrar.  The Bond Registrar shall not be entitled 
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to any compensation from the Authority or the Trustee but, rather, shall only be entitled to 

compensation from the Borrower. 

SECTION 8.10. Eligibility of Bond Registrar.  A Bond Registrar appointed 

pursuant to this Indenture shall be a corporation or association organized and doing business under 

the laws of the United States or any state or the District of Columbia, subject to supervision or 

examination by federal or state authority and shall either (i) have a combined capital and surplus 

of at least fifty million dollars ($50,000,000), or (ii) be a wholly-owned subsidiary of a bank, 

association, trust company or bank holding company meeting, on an aggregate basis, the tests set 

out in clause (i).  If such bank, association, corporation or trust company publishes a report of 

condition at least annually, pursuant to law or to the requirements of any supervising or examining 

authority above referred to, then for the purpose of this subsection the combined capital and surplus 

of such bank, association, corporation or trust company shall be deemed to be its combined capital 

and surplus as set forth in its most recent report of condition so published.  The Bond Registrar or 

the bank, association, trust company or bank holding company of which the Bond Registrar is a 

wholly-owned subsidiary shall have a rating of at least Moody’s “Baa3/P-3” or Fitch “BBB-/F3” 

or an equivalent rating from another Rating Agency, or be approved by the Rating Agency. 

SECTION 8.11. Bond Registrar’s Performance of Duties.  The Bond 

Registrar shall perform the duties provided for in this Indenture and in exercising such duties shall 

be subject to the same standards and entitled to the same rights and immunities applicable to the 

Trustee as set forth in this Indenture and shall not be liable for any action or omission to act except 

for negligence or willful misconduct. 

SECTION 8.12. Replacement of Bond Registrar.  The Bond Registrar may 

resign by notifying the Authority, the Trustee and the Bondholders at least thirty (30) days before 

the effective date of such resignation.  The Authority may remove the Bond Registrar at any time 

upon its own decision or upon Request of the Borrower or the Trustee, and shall remove the Bond 

Registrar (and replace with a Bond Registrar described in such removal) if at any time requested 

to do so by an instrument or concurrent instruments in writing signed by the Holders of not less 

than a majority in aggregate principal amount of the Bonds then Outstanding (or their attorneys 

duly authorized in writing) or if at any time the Bond Registrar shall cease to be eligible in 

accordance with Section 8.10, or shall become incapable of acting, or shall be adjudged bankrupt 

or insolvent, or a receiver of the Bond Registrar or its property shall be appointed, or any public 

officer shall take control or charge of the Bond Registrar or of its property or affairs for the purpose 

of rehabilitation, conservation or liquidation, in each case by giving written notice of such removal 

to the Bond Registrar and the Borrower and thereupon shall appoint, with the consent of the 

Borrower, a successor Bond Registrar by an instrument in writing.  No resignation or removal shall 

be effective until the successor has delivered an acceptance of its appointment to the Trustee and 

the predecessor Bond Registrar. 

In the event of the resignation or removal of the Bond Registrar, such Bond 

Registrar shall pay over, assign and deliver any moneys held by it as Bond Registrar to its 

successor, or if there is no successor, to the Trustee.  In the event that for any reason there shall be 

a vacancy in the office of Bond Registrar, the Trustee shall act as such Bond Registrar to the extent 

it has operational capacity to perform such tasks.  



Appendix B 

78 

SECTION 8.13. Appointment and Direction of Collateral Agent.  Pursuant to 

request of the Borrower, the Trustee hereby designates UMB Bank, N.A. a national banking 

association organized and existing under and by virtue of the laws of the United States of America, 

as the initial Collateral Agent.  Whenever the terms of any of the Collateral Instruments expressly 

requires the consent of the Collateral Agent before an action may be taken by any other party to 

such Collateral Instrument, the Trustee shall, if requested by the Borrower, and if so directed by 

the Required Bondholders, direct the Collateral Agent to provide such consent.  

ARTICLE IX 
MODIFICATION OR AMENDMENT OF THE INDENTURE

SECTION 9.01. Amendments Permitted. 

(a) This Indenture and the rights and obligations of the Authority and of the 

Holders of the Bonds and of the Trustee may be modified or amended from time to time and at 

any time by an indenture or indentures supplemental hereto, which the Authority and the Trustee 

may enter into, but only with the written consent of the Required Bondholders and the Borrower, 

which shall have been filed with the Trustee; provided that no Unanimous Consent Amendment 

shall take effect without the written consent of the Holders of all of the Bonds then Outstanding.  

It shall not be necessary for the consent of the Bondholders or the Borrower to approve the 

particular form of any Supplemental Indenture, but it shall be sufficient if such consent shall 

approve the substance thereof.  Promptly after the execution by the Authority and the Trustee of 

any Supplemental Indenture pursuant to this subsection (a), the Trustee shall mail a notice, setting 

forth in general terms the substance of such Supplemental Indenture, to the Holders of the Bonds 

at the address shown on the registration books of the Trustee and to the Borrower and the Collateral 

Agent provided that so long as the Bonds held by DTC or any other Depository, such notice may 

be given by electronic means in lieu of mailed notice.  Any failure to give such notice, or any 

defect therein, shall not, however, in any way impair or affect the validity of any such 

Supplemental Indenture. 

(b) This Indenture and the rights and obligations of the Authority, of the Trustee 

and of the Holders of the Bonds may also be modified or amended from time to time and at any 

time by an indenture or indentures supplemental hereto, which the Authority and the Trustee may 

enter into without the consent of any Bondholders or Beneficial Owners, but with the consent of 

the Borrower, but only to the extent permitted by law and after receipt of an Opinion of Bond 

Counsel that the provisions of such Supplemental Indenture shall not materially adversely affect 

the interests of the Holders of the Bonds and that there will be no adverse effect on the Tax-Exempt 

status of the Tax-Exempt Bonds, for any one or more of the following purposes: 

(1)to add to the covenants and agreements of the Authority in this 

Indenture contained other covenants and agreements thereafter to be observed, to 

pledge or assign additional security for the Bonds (or any portion thereof), or to 

surrender any right or power herein reserved to or conferred upon the Authority; 

(2)to make such provisions for the purpose of curing any ambiguity, 

inconsistency or omission, or of curing or correcting any defective provision, 

contained in this Indenture, or in regard to matters or questions arising under this 
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Indenture, as the Authority may deem necessary or desirable and not inconsistent 

with this Indenture or the Loan Agreement; 

(3)to modify, amend or supplement this Indenture in such manner 

as to permit the qualification hereof under the Trust Indenture Act of 1939, as 

amended, or any similar federal statute hereafter in effect, and to add such other 

terms, conditions and provisions as may be permitted by said act or similar federal 

statute; 

(4)with the consent of the Borrower, to obtain a rating on the Bonds; 

(5)to provide for the issuance of a Series of Bonds, and to provide 

the terms and conditions under which such Bonds may be issued, subject to and in 

accordance with the provisions of Article II (which shall not require determination 

by the Trustee of the effect on the interests of Holders of Bonds); or 

(6)to modify, amend or supplement this Indenture in such a manner 

to permit the Authority, the Borrower or any other responsible party to comply with 

the requirements of S.E.C. Rule 15c2-12, as it may from time to time be amended 

or supplemented, with respect to the Bonds. 

(c) The Trustee may in its discretion, but shall not be obligated to, enter into 

any such Supplemental Indenture authorized by subsections (a) or (b) of this Section which 

materially adversely affects the Trustee’s own rights, duties or immunities under this Indenture or 

otherwise. 

SECTION 9.02. Effect of Supplemental Indenture.  Upon the execution of 

any Supplemental Indenture pursuant to this Article, this Indenture shall be deemed to be modified 

and amended in accordance therewith, and the respective rights, duties and obligations under this 

Indenture of the Authority, the Trustee and all Holders and Beneficial Owners of Bonds 

Outstanding shall thereafter be determined, exercised and enforced hereunder subject in all 

respects to such modification and amendment, and all the terms and conditions of any such 

Supplemental Indenture shall be deemed to be part of the terms and conditions of this Indenture 

for any and all purposes.  Any such Supplemental Indenture shall comply with the terms of this 

Article IX, and the Trustee and the Authority may conclusively rely on an Opinion of Counsel that 

the Supplemental Indenture complies with the provisions therein. 

SECTION 9.03. Endorsement of Bonds; Preparation of New Bonds.  Bonds 

delivered after the execution of any Supplemental Indenture pursuant to this Article may, and if 

the Trustee so determines shall, bear a notation by endorsement or otherwise in form approved by 

the Authority and the Trustee as to any modification or amendment provided for in such 

Supplemental Indenture, and, in that case, upon demand of the Holder of any Bond Outstanding at 

the time of such execution and presentation of such Holder’s Bond for the purpose at the office of 

the Trustee or at such additional offices as the Trustee may select and designate for that purpose, 

a suitable notation shall be made on such Bond.  If the Supplemental Indenture shall so provide, 

new Bonds so modified as to conform, in the opinion of the Authority and the Trustee, to any 

modification or amendment contained in such Supplemental Indenture, shall be prepared and 
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executed by the Authority and authenticated by the Trustee, and upon demand of the Holders of 

any Bonds then Outstanding shall be exchanged at the Corporate Trust Office of the Trustee, 

without cost to any Bondholder, for Bonds then Outstanding, upon surrender for cancellation of 

such Bonds, in equal aggregate principal amounts of the same Series and maturity. 

SECTION 9.04. Amendment of Particular Bonds.  The provisions of this 

Article shall not prevent any Bondholder from accepting any amendment as to the particular Bonds 

held by him or her, provided that due notation thereof is made on such Bonds. 

ARTICLE X 
DEFEASANCE

SECTION 10.01. Discharge of Indenture.  Bonds of any Series to the maturity 

of such Series of Bonds may be paid by the Authority in any of the following ways, provided that 

the Authority also pays or causes to be paid any other sums payable hereunder by the Authority 

and related to the respective Series: 

(a) by paying or causing to be paid the principal of, interest and premium, if 

any, on the Bonds of the Series Outstanding, as and when the same become due and payable; 

(b) by depositing with the Trustee, in trust, at or before maturity, money or 

securities in the necessary amount (as provided in Section 10.03) to pay or redeem all Bonds of 

the Series then Outstanding; or 

(c) by delivering to the Trustee, for cancellation by it, the Bonds of the Series 

then Outstanding. 

If the Authority shall also pay or cause to be paid all other sums payable hereunder 

by the Authority, then and in that case, at the election of the Authority (evidenced by a Certificate 

of the Authority, filed with the Trustee, signifying the intention of the Authority to discharge all 

such indebtedness and this Indenture), and notwithstanding that any Bonds shall not have been 

surrendered for payment, this Indenture and the pledge of Revenues and other assets made under 

this Indenture and all covenants, agreements and other obligations of the Authority under this 

Indenture shall cease, terminate, become void and be completely discharged and satisfied except 

only as provided in Section 10.02 hereof.  In such event, upon Request of the Authority, the Trustee 

shall cause an accounting for such period or periods as may be requested by the Authority to be 

prepared and filed with the Authority and shall execute and deliver to the Authority all such 

instruments as may be necessary or desirable to evidence such discharge and satisfaction, and the 

Trustee shall pay over, transfer, assign or deliver all moneys or securities or other property held 

by it pursuant to this Indenture (other than the Rebate Fund) which are not required for the payment 

or redemption of Bonds not theretofore surrendered for such payment or redemption and any 

amounts owed to the Trustee hereunder to the Borrower, provided, however, that the Borrower 

may not receive any funds derived from moneys held for the payment of particular Bonds 

(including moneys held for non-presented Bonds). 

SECTION 10.02. Discharge of Liability on Bonds.  Upon the deposit with the 

Trustee, in trust, at or before maturity, of money or securities in the necessary amount (as provided 
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in Section 10.03 hereof) to pay or redeem any Outstanding Bond (whether upon or prior to its 

maturity or the redemption date of such Bond), provided that, if such Bond is to be redeemed prior 

to maturity, notice of such redemption shall have been given as in Article IV provided or provision 

satisfactory to the Trustee shall have been made for the giving of such notice, then all liability of 

the Authority in respect of such Bond shall cease, terminate and be completely discharged, except 

only that the Holder thereof shall thereafter be entitled to payment of the principal of, premium, if 

any, and interest on such Bond by the Authority, and the Authority shall remain liable for such 

payment, but only out of such money or securities deposited with the Trustee as aforesaid for their 

payment and such money or securities shall be pledged to such payment; provided further, 

however, that the provisions of Section 10.04 hereof shall apply in all events. 

The Authority may at any time surrender to the Trustee for cancellation by it any 

Bonds previously issued and delivered, which the Authority may have acquired in any manner 

whatsoever, and such Bonds, upon such surrender and cancellation, shall be deemed to be paid 

and retired. 

SECTION 10.03. Deposit of Money or Securities With Trustee.  Whenever in 

this Indenture it is provided or permitted that there be deposited with or held in trust by the Trustee 

money or securities in the necessary amount to pay or redeem any Bonds, the money or securities 

to be deposited or held may include money or securities held by the Trustee in the funds and 

accounts established pursuant to this Indenture (exclusive of the Rebate Fund) and shall be: 

(a) Cash in an equal amount to the principal amount of such Bonds, and all 

unpaid interest thereon to maturity except that, in the case of Bonds which are to be redeemed 

prior to maturity and in respect of which notice of such redemption shall have been given as in 

Article IV provided or provision satisfactory to the Trustee shall have been made for the giving of 

such notice, the amount to be deposited or held shall be the principal amount or redemption price 

of such Bonds and all unpaid interest thereon to the redemption date; or 

(b) Investment Securities of the type described in clause (ii) of the definition of 

Investment Securities which are nonredeemable and noncallable, the principal of and interest on 

which when due and without reinvestment will provide money sufficient to pay the principal of, 

premium, if any, all unpaid interest to maturity, or to the redemption date, on the Bonds to be paid 

or redeemed, as such principal and interest become due, provided that, in the case of Bonds which 

are to be redeemed prior to the maturity thereof, notice of such redemption shall have been given 

as in Article IV provided or provision satisfactory to the Trustee shall have been made for the 

giving of such notice, and provided, in each case, that (i) the Trustee shall have been irrevocably 

instructed (by the terms of this Indenture or by Request of the Authority) to apply such money or 

Investment Securities to the payment of such principal, premium, if any, and interest with respect 

to such Bonds, (ii) the Authority shall have delivered to the Trustee an Opinion of Bond Counsel 

addressed to the Authority and the Trustee to the effect that the such Bonds are no longer 

Outstanding under this Indenture and (iii) the Authority and the Trustee shall have received a report 

prepared by an independent certified public accountant, a firm of independent certified public 

accountants or another institution satisfactory to the Trustee and the Authority to the effect that 

the principal of, and interest on, the Investment Securities, together with any cash deposited 

pursuant to (a) above will be sufficient and available without reinvestment to pay when due the 
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principal, redemption price and unpaid interest on the Bonds through redemption or maturity 

thereof. 

SECTION 10.04. Payment of Bonds After Discharge of Indenture Obligation.  

Notwithstanding any provisions of this Indenture, any moneys deposited with the Trustee in trust 

for the payment of the principal of, or interest or premium on, any Bonds remaining unclaimed 

after the principal of any Bond has become due and payable (whether at maturity or upon call for 

redemption or by declaration as provided in this Indenture), shall be disposed of as provided by 

law and the Holders of such Bonds shall thereafter be entitled to look only to the transferee of such 

moneys (presently the California State Controller) for payment thereof, and all liability of the 

Trustee with respect to such moneys shall thereupon cease. 

ARTICLE XI 
MISCELLANEOUS

SECTION 11.01. Liability of Authority Limited to Revenues.  

Notwithstanding anything in this Indenture or in the Bonds contained to the contrary, the Authority 

shall not be required to advance any moneys derived from any source other than the Revenues and 

other assets pledged under this Indenture for any of the purposes in this Indenture mentioned, 

whether for the payment of the principal of or interest on the Bonds or for any other purpose of 

this Indenture.  Nevertheless, the Authority may, but shall not be required to, advance for any of 

the purposes hereof any funds of the Authority which may be made available to it for such 

purposes.  NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWER OF THE 

STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF OR ANY LOCAL 

AGENCY IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, 

OR INTEREST ON THE BONDS.  The Authority shall not be liable for any costs, expenses, 

losses, damages, claims or actions, of any conceivable kind on any conceivable theory, under or 

by reason of or in connection with the Loan Agreement, the Bonds or this Indenture, except only 

to the extent amounts are received for the payment thereof from the Borrower under the Loan 

Agreement. 

SECTION 11.02. Successor Is Deemed Included in All References to 

Predecessor.  Whenever in this Indenture either the Authority or the Trustee is named or referred 

to, such reference shall be deemed to include the successors or assigns thereof, and all the 

covenants and agreements in this Indenture contained by or on behalf of the Authority or the 

Trustee shall bind and inure to the benefit of the respective successors and assigns thereof whether 

so expressed or not.  All the covenants, stipulations, promises and agreements in this Indenture 

contained, by or on behalf of the Authority, shall bind and inure to the benefit of its successors and 

assigns, whether so expressed or not.  If any of the powers or duties of the Authority shall hereafter 

be transferred by any law of the State of California, and if such transfer shall relate to any matter 

or thing permitted or required to be done under this Indenture by the Authority, then the body or 

official of the State of California who shall succeed to such powers or duties shall act and be 

obligated in the place and stead of the Authority as in this Indenture provided. 

SECTION 11.03. Limitation of Rights to Parties and Bondholders.  Nothing in 

this Indenture or in the Bonds expressed or implied is intended or shall be construed to give to any 

Person other than the Authority, the Trustee, the Borrower, the Direct Participants, the Holders of 
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the Bonds and the Beneficial Owners of the Bonds, any legal or equitable right, remedy or claim 

under or in respect of this Indenture or any covenant, condition or provision therein or herein 

contained; and all such covenants, conditions and provisions are and shall be held to be for the 

sole and exclusive benefit of the Authority, the Trustee, the Borrower, the Direct Participants, the 

Holders of the Bonds and the Beneficial Owners of the Bonds. 

SECTION 11.04. Waiver of Notice.  Whenever in this Indenture the giving of 

notice by mail or otherwise is required, the giving of such notice may be waived in writing by the 

Person entitled to receive such notice and in any such case the giving or receipt of such notice shall 

not be a condition precedent to the validity of any action taken in reliance upon such waiver. 

SECTION 11.05. Destruction of Bonds.  Whenever in this Indenture provision 

is made for the cancellation by the Trustee and the delivery to the Authority of any Bonds, the 

Trustee may, in lieu of such cancellation and delivery, destroy such Bonds, and deliver a certificate 

of such destruction to the Authority. 

SECTION 11.06. Severability of Invalid Provisions.  If any one or more of the 

provisions contained in this Indenture or in the Bonds shall for any reason be held to be invalid, 

illegal or unenforceable in any respect, then such provision or provisions shall be deemed severable 

from the remaining provisions contained in this Indenture and such invalidity, illegality or 

unenforceability shall not affect any other provision of this Indenture, and this Indenture shall be 

construed as if such invalid or illegal or unenforceable provision had never been contained herein.  

The Authority hereby declares that it would have entered into this Indenture and each and every 

other Section, paragraph, sentence, clause or phrase hereof and authorized the issuance of the 

Bonds pursuant thereto irrespective of the fact that any one or more Sections, paragraphs, 

sentences, clauses or phrases of this Indenture may be held illegal, invalid or unenforceable. 

SECTION 11.07. Governing Law; Venue.  This Indenture shall be construed 

in accordance with and governed by the Constitution and laws of the State applicable to contracts 

made and performed in the State.  This Indenture shall be enforceable in the State, and any action 

arising out of this Indenture shall be filed and maintained in the Sacramento County Superior 

Court, Sacramento, California, unless the Authority waives this requirement.  In the event of any 

action or proceeding (a) between the Borrower as a third-party beneficiary of this Indenture and 

the Trustee, (b) between the Borrower and the Trustee (as assignee of the Authority) under the 

Loan Agreement, or (c) between the Borrower and the Collateral Agent under the Collateral 

Agency Agreement, the losing party in such action or proceeding shall pay all costs and expenses 

incurred by the prevailing party in connection therewith, including but not limited to attorneys’ 

fees, provided that any such payment required to be made by the Trustee or Collateral Agent shall 

be made only from and to the extent of amounts for which the Trustee or Collateral Agent has been 

indemnified by Beneficial Owners.   

SECTION 11.08. Notices.  Notices shall be delivered to each Bondholder by 

first-class mail, postage prepaid, at the address set forth for such Bondholder on the registration 

books of the Trustee or by e-mail.  Any notice to or demand upon the Trustee may be served or 

presented, and such demand may be made, at the Corporate Trust Office of the Trustee, which at 

the date of adoption of this Indenture is as follows: 
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UMB BANK, N.A. 

With a copy to: 

UMB Bank, N.A. 

or at such other address as may have been filed in writing by the Trustee with the Authority.  Any 

notice to or demand upon the Authority or the Borrower shall be deemed to have been sufficiently 

given or served for all purposes by being delivered or sent by e-mail (except in the case of notices 

of an Event of Default) or by being deposited, postage prepaid, in a post office letter box, 

addressed, as the case may be, as follows: 

If to the Authority: 

California Pollution Control Financing Authority 

If to the Borrower: 

CalPlant I, LLC  

With a copy to: 

Hepner & Myers LLP 

If to the Collateral Agent: 

UMB BANK, N.A. 
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With a copy to: 

UMB Bank, N.A. 

If to the Construction Monitor: 

Harris Group 

If to the Technical Advisor: 

Stephen Vajda Consulting 

or such other addresses as may have been filed in writing with the Trustee.  

SECTION 11.09. Evidence of Rights of Bondholders.  Any request, consent or 

other instrument required or permitted by this Indenture to be signed and executed by Bondholders 

or Beneficial Owners may be in any number of concurrent instruments of substantially similar 

tenor and shall be signed or executed by such Bondholders or Beneficial Owners in person or by 

an agent or agents duly appointed in writing.  Proof of the execution of any such request, consent 

or other instrument or of a writing appointing any such agent, or of the holding by any Person of 

Bonds transferable by delivery, shall be sufficient for any purpose of this Indenture and shall be 

conclusive in favor of the Trustee and of the Authority if made in the manner provided in this 

Section. 

(a) The fact and date of the execution by any Person of any such request, 

consent or other instrument or writing may be proved by the certificate of any notary public or 

other officer of any jurisdiction, authorized by the laws thereof to take acknowledgments of deeds, 

certifying that the individual signing such request, consent or other instrument acknowledged to 

such notary public or other officer the execution thereof, or by an affidavit of a witness of such 

execution duly sworn to before such notary public or other officer. 
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(b) The ownership of registered Bonds shall be proved by the bond registration 

books held by the Trustee.  The Trustee and the Authority may conclusively assume that such 

ownership continues until written notice to the contrary is served upon the Trustee.  The fact and 

the date of execution of any request, consent or other instrument and the amount and distinguishing 

numbers of Bonds held by the Person so executing such request, consent or other instrument may 

also be proved in any other manner which the Trustee may deem sufficient.  The Trustee may 

nevertheless, in its discretion, require further proof in cases where it may deem further proof 

desirable. 

Any request, consent, or other instrument or writing of the Holder of any Bond shall 

bind every future Holder of the same Bond and the Holder of every Bond issued in exchange 

therefor or in lieu thereof, in respect of anything done or suffered to be done by the Trustee or the 

Authority in accordance therewith or reliance thereon. 

SECTION 11.10. Disqualified Bonds.  In determining whether the Holders or 

Beneficial Owners of the requisite aggregate principal amount of Bonds have concurred in any 

demand, request, direction, consent or waiver under this Indenture, Bonds which are owned or 

held by or for the account of the Authority or the Borrower, or by any other obligor on the Bonds, 

or by any Person directly or indirectly controlling or controlled by, or under direct or indirect 

common control with, the Authority or the Borrower or any other obligor on the Bonds, shall be 

disregarded and deemed not to be Outstanding for the purpose of any such determination provided 

that, for the purpose of determining whether the Trustee shall be protected in relying on any such 

demand, request, direction, consent or waiver, only Bonds which the Trustee knows to be so owned 

shall be disregarded.  Bonds so owned which have been pledged in good faith may be regarded as 

Outstanding for the purposes of this Section if the pledgee shall establish to the satisfaction of the 

Trustee the pledgee’s right to vote such Bonds and that the pledgee is not a Person directly or 

indirectly controlling or controlled by, or under direct or indirect common control with, the 

Authority or the Borrower or any other obligor on the Bonds.  Upon request of the Trustee, the 

Authority and the Borrower shall specify to the Trustee those Bonds disqualified pursuant to this 

Section and the Trustee may conclusively rely on such certificate.  Notwithstanding the foregoing, 

with respect to the certificate of the Authority, the Authority shall be required to specify only those 

Bonds that are owned or held by or for the account of the Authority or any Person directly or 

indirectly controlling, or controlled by, or under direct or indirect common control with, the 

Authority, if any, of which the officer signing the certificate on behalf of the Authority has actual 

knowledge.  In case of a dispute as to such right, any decision by the Trustee taken upon the advice 

of counsel shall be full protection to the Trustee. 

SECTION 11.11. Money Held for Particular Bonds.  The money held by the 

Trustee for the payment of the interest, principal, or premium due on any date with respect to 

particular Bonds (or portions of Bonds in the case of registered Bonds redeemed or tendered in 

part only) shall, on and after such date and pending such payment, be set aside on its books and 

held by it uninvested in trust for the Holders of the Bonds entitled thereto, subject, however, to the 

provisions of Section 10.04 hereof. 

SECTION 11.12. Funds and Accounts; Business Day. 
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(a) Any Fund or Account required by this Indenture to be established and 

maintained by the Trustee may be established and maintained in the accounting records of the 

Trustee, either as a Fund or an Account, and may, for the purposes of such records, any audits 

thereof and any reports or statements with respect thereto, be treated either as a Fund or as an 

Account; but all such records with respect to all such Funds and Accounts shall at all times be 

maintained in accordance with corporate trust industry standards and with due regard for the 

requirements of Section 6.05 hereof and for the protection of the security of the Bonds and the 

rights of every Holder thereof.  The Trustee may establish and maintain for as long as necessary 

one or more temporary Funds or Accounts under this Indenture in order to carry out the purposes 

set forth therein. 

(b) Any payment or transfer which otherwise would become due on any day 

which is not a Business Day shall become due or shall be made on the next Business Day, with the 

same effect as if it had been made on the due date. 

SECTION 11.13. Waiver of Personal Liability.  No member, officer, agent or 

employee of the Authority, and no officer, official agent or employee of the State of California or 

any department, board or agency of the foregoing shall be individually or personally liable for the 

payment of the principal of or premium or interest on the Bonds or be subject to any personal 

liability or accountability by reason of the issuance thereof; but nothing herein contained shall 

relieve any such member, officer, agent or employee from the performance of any official duty 

provided by law or by this Indenture. 

SECTION 11.14. Opinion of Bond Counsel.  Whenever in this Indenture, the 

Loan Agreement, or the Collateral Agency Agreement it is required that prior to the taking of any 

action (including but not limited to any modifications of arbitrage covenants contained in 

Section 6.06 hereof) an Opinion of Bond Counsel is required to be delivered to the effect that such 

action will not adversely affect the Tax-Exempt status of the Tax-Exempt Bonds and such opinion 

is not given by Orrick, Herrington & Sutcliffe LLP (or any successor thereto, “Orrick”), none of 

the Authority or the Borrower shall be entitled to rely on or refer to the original final bond opinion 

delivered by Orrick on the Delivery Date in connection with the issuance of the 2019 Bonds 

without the consent of Orrick.  In addition, such successor Bond Counsel shall also render an 

opinion that interest on the 2019 Bonds is Tax-Exempt and will remain so after the action in 

question. 

SECTION 11.15. Compliance With Collateral Agency Agreement.  At the 

request of the Borrower, the Authority authorizes the Trustee to enter into the Collateral Agency 

Agreement and the Trustee hereby agrees to comply with the provisions thereof and to exercise its 

rights and remedies thereunder and hereunder in accordance with the Collateral Agency 

Agreement.  At the request of the Borrower, the Authority authorizes the Trustee to deliver such 

statements and certificates as may be required or otherwise provided for under the terms of the 

Collateral Agency Agreement, including, without limitation, certificates required under Section 

8.08 of the Collateral Agency Agreement. 

SECTION 11.16. Complete Agreement.  The parties agree that the terms and 

conditions of this Indenture supersede those of all previous agreements between the parties relative 
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to the Bonds, and that this Indenture, together with the documents referred to in this Indenture, 

contains the entire agreement between the parties hereto relative to the Bonds. 

SECTION 11.17. Execution in Several Counterparts.  This Indenture may be 

executed in any number of counterparts and each of such counterparts shall for all purposes be 

deemed to be an original; and all such counterparts, or as many of them as the Authority and the 

Trustee shall preserve undestroyed, shall together constitute but one and the same instrument. 

SECTION 11.18. THIRD-PARTY BENEFICIARIES.  The parties agree that 

the California Debt Limit Allocation Committee is a third-party beneficiary of this Indenture for 

purposes of enforcing the Allocation Resolution.   

[Signature Page Follows]
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IN WITNESS WHEREOF, the CALIFORNIA POLLUTION CONTROL 

FINANCING AUTHORITY has caused this Indenture to be signed in its name and its seal to be 

hereunto affixed and attested by its authorized officers, and UMB BANK, N.A., in token of its 

acceptance of the trusts created hereunder, has caused this Indenture to be signed in its corporate 

name by one of the officers thereunto duly authorized all as of the day and year first above written. 

CALIFORNIA POLLUTION CONTROL 

FINANCING AUTHORITY 

By:  ____________________________________ 

Deputy Treasurer 

For Chairperson, State Treasurer Fiona Ma 

By:  ____________________________________ 

Executive Director 

[Seal] 

UMB BANK, N.A., as Trustee 

By:  ____________________________________ 

Authorized Officer 



Appendix B 

A-1 

EXHIBIT A

FORM OF BOND 

THIS BOND IS SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE 

AND MAY NOT BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED 

EXCEPT TO A QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A 

UNDER THE SECURITIES ACT OF 1933 OR AN INSTITUTIONAL “ACCREDITED 

INVESTOR” WITHIN THE MEANING OF RULE 501(A)(1), (2), (3) OR (7) UNDER THE 

SECURITIES ACT OF 1933, IN EACH CASE AS IN EFFECT ON THE DELIVERY DATE 

(WITH CERTAIN EXCEPTIONS AS SET FORTH IN THE INDENTURE HEREINAFTER 

MENTIONED).  THE PURCHASER HEREOF AGREES TO PROVIDE NOTICE TO ANY 

PROPOSED TRANSFEREE OF A BENEFICIAL OWNERSHIP INTEREST IN THE 

PURCHASED BONDS OF THE RESTRICTION ON TRANSFERS. 

EACH TRANSFEREE OF THIS BOND, BY ITS PURCHASE HEREOF, IS DEEMED TO 

HAVE REPRESENTED THAT SUCH TRANSFEREE IS A QUALIFIED INSTITUTIONAL 

BUYER WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT OF 1933 

OR AN INSTITUTIONAL “ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 

501(A)(1), (2), (3) OR (7) UNDER THE SECURITIES ACT OF 1933, IN EACH CASE AS IN 

EFFECT ON THE DELIVERY DATE AND WILL ONLY TRANSFER, RESELL, REOFFER, 

PLEDGE OR OTHERWISE TRANSFER THIS BOND TO A SUBSEQUENT TRANSFEREE 

WHO IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A 

UNDER THE SECURITIES ACT OF 1933 OR AN INSTITUTIONAL “ACCREDITED 

INVESTOR” WITHIN THE MEANING OF RULE 501(A)(1), (2), (3) OR (7) UNDER THE 

SECURITIES ACT OF 1933, IN EACH CASE AS IN EFFECT ON THE DELIVERY DATE 

(WITH CERTAIN EXCEPTIONS AS SET FORTH IN THE INDENTURE HEREINAFTER 

MENTIONED).  

A TRANSFER OF THIS BOND TO ANY PERSON OTHER THAN A QUALIFIED 

INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE 

SECURITIES ACT OF 1933 OR AN INSTITUTIONAL “ACCREDITED INVESTOR” WITHIN 

THE MEANING OF RULE 501(A)(1), (2), (3) OR (7) UNDER THE SECURITIES ACT OF 

1933, IN EACH CASE AS IN EFFECT ON THE DELIVERY DATE WILL BE VOID AND THE 

PURPORTED TRANSFEROR WILL REMAIN THE OWNER OF RECORD (WITH CERTAIN 

EXCEPTIONS AS SET FORTH IN THE INDENTURE HEREINAFTER MENTIONED). 
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UNITED STATES OF AMERICA 

STATE OF CALIFORNIA 

No. RA-___ $__________ 

CALIFORNIA POLLUTION CONTROL FINANCING AUTHORITY 

SOLID WASTE DISPOSAL REVENUE BONDS 

(CALPLANT I PROJECT)  

SERIES 2019 SUBORDINATE BONDS (AMT) (GREEN BONDS) 

NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE 

OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF OR ANY LOCAL 

AGENCY IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, 

OR INTEREST ON THIS BOND. 

MATURITY DATE DELIVERY DATE INTEREST RATE CUSIP 

December 1, 2039 August 7, 2019 ___% _____ 

Registered Owner: CEDE & CO. 

Principal Amount: ____________________ DOLLARS 

The California Pollution Control Financing Authority, a public instrumentality and 

political subdivision of the State of California (the “Authority”), for value received, hereby 

promises to pay (but only out of Revenues as hereinafter provided) to the registered owner 

identified above or registered assigns, on the maturity date set forth above, the principal sum set 

forth above and to pay (but only out of Revenues as hereinafter provided) interest thereon from 

the Interest Payment Date (defined below) to which interest has been paid (or, if this Bond is 

authenticated on or before November 15, 2019, from the Delivery Date specified above, and if this 

Bond is authenticated during the period between any Record Date (defined below) and the close 

of business on its corresponding Interest Payment Date, from such Interest Payment Date) until 

payment of such principal sum shall be discharged as provided in the Indenture hereinafter 

mentioned, and to pay (but only out of Revenues as hereinafter provided) interest on overdue 

principal at the rate borne by this Bond plus 2.00% (the “Default Rate”) on the date on which such 

principal or interest became due and payable, except as the provisions set forth in the Indenture 

hereinafter mentioned with respect to redemption prior to maturity or purchase may become 

applicable hereto.  Interest shall be computed at the interest rate per annum set forth above, payable 

on June 1 and December 1 in each year (each, an “Interest Payment Date”), commencing on 

December 1, 2019, based on a 360-day year of twelve 30-day months.  The principal of and 

premium, if any, on this Bond are payable at final maturity, acceleration or redemption in lawful 

money of the United States of America upon surrender hereof at the Corporate Trust Office of 

UMB Bank, N.A., as Trustee, or its successor in trust (the “Trustee”).  Interest payments on this 

Bond shall be made to the Person appearing on the bond registration books of the Trustee, as bond 

registrar (the “Bond Registrar”), as the Bondholder thereof on the applicable Record Date, which 

is the date as of the close of business on the fifteenth day of the calendar month preceding any 
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Interest Payment Date (the “Record Date”), and shall be paid (i) by check mailed on the Interest 

Payment Date to such Bondholder’s address as it appears on the registration books or at such other 

address as has been furnished to the Bond Registrar as provided in the Indenture, in writing by 

such Bondholder not later than the Record Date or (ii) upon written request, at least three (3) 

Business Days prior to the applicable Record Date of the Bondholder of Bonds aggregating not 

less than $1,000,000 in principal amount, by wire transfer in immediately available funds at an 

account maintained in the United States at such wire address as such Bondholder shall specify in 

its written notice (any such written request shall remain in effect until rescinded in writing by such 

Bondholder); except, in each case, that, if and to the extent that there shall be a default in the 

payment of the interest due on such Interest Payment Date, such defaulted interest shall be paid to 

the Bondholder in whose name any such Bonds are registered at the close of business on the fifth 

Business Day next preceding the date of payment of such defaulted interest. 

This Bond is one of a duly authorized issue of bonds of the Authority designated as 

“California Pollution Control Financing Authority Solid Waste Disposal Revenue Bonds (CalPlant 

I Project) Subordinate Bonds” (the “Bonds”), unlimited in aggregate principal amount, except as 

otherwise provided in the Indenture hereinafter mentioned, which issue consists of or may consist 

of one or more series of varying dates, maturities, interest rates, redemption and other provisions, 

all issued pursuant to the provisions of Division 27 of the California Health and Safety Code as 

amended and supplemented (the “Act”).  The Bonds are limited obligations of the Authority and, 

as and to the extent set forth in the Indenture, are payable solely from, and secured by a pledge of 

and charge and lien on, the Revenues (as defined in the Indenture), and there shall be no other 

recourse against the Authority or any property now or hereafter owned by it.  Proceeds from the 

sale of the Bonds will be loaned by the Authority to CalPlant I, LLC, a California limited liability 

company (the “Borrower”), under the terms of a Loan Agreement, dated as of August 1, 2019 (the 

“Agreement”), between the Authority and the Borrower.  The Bonds are all issued under and 

secured by and entitled to the benefits of an Indenture, dated as of August 1, 2019 (the 

“Indenture”), between the Authority and the Trustee.  

This Bond is also one of a duly authorized series of bonds of the Authority 

additionally designated as “Series 2019”, limited in aggregate principal amount as provided in, 

and issued under and secured by the Indenture.  Reference is hereby made to the Indenture and all 

indentures supplemental thereto for a description of the rights thereunder of the registered 

Bondholders of the Bonds, of the nature and extent of the security, of the rights, duties and 

immunities of the Trustee and of the rights and obligations of the Authority thereunder, to all of 

the provisions of which Indenture and of the Agreement the Holder of this Bond, by acceptance 

hereof, assents and agrees. 

All terms not herein defined shall have the meanings ascribed to them in the 

Indenture. 

The Bonds are issuable as fully registered bonds without coupons in Authorized 

Denominations of, during the Restricted Period, $250,000 or any integral multiple of $5,000 in 

excess of thereof, or, thereafter, $5,000 or any integral multiple thereof.  Subject to the limitations 

and upon payment of the charges, if any, provided in the Indenture, Bonds may be exchanged at 

the Corporate Trust Office of the Trustee, for a like aggregate principal amount of Bonds of other 

Authorized Denominations of like maturity. 
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This Bond is transferable by the Bondholder hereof, in person, or by its attorney 

duly authorized in writing, but only in the manner, subject to the limitations and upon payment of 

the charges provided in the Indenture, and upon surrender and cancellation of this Bond.  Upon 

such transfer a new fully registered Bond or Bonds, in an Authorized Denomination or 

Denominations, for the same aggregate principal amount, and of like maturity, will be issued to 

the transferee in exchange therefor.  The Authority and the Trustee may treat the Bondholder 

hereof as the absolute Bondholder hereof for all purposes, and the Authority and the Trustee shall 

not be affected by any notice to the contrary. 

The Bonds are subject to redemption as set forth in the Indenture. 

The Holder of this Bond shall have no right to institute any suit, action or 

proceeding at law or in equity, for the protection or enforcement of any right or remedy under the 

Indenture, the Loan Agreement, the Act, or any other applicable law with respect to this Bond, 

except as provided in the Indenture. 

No recourse shall be had for the payment of the principal of, premium, if any, or 

interest on any of the Bonds or for any claim based thereon or upon any obligation, covenant or 

agreement in the Indenture contained, against any past, present or future member, director, officer, 

employee or agent of the Authority, or through the Authority, or any successor to the Authority, 

under any rule of law or equity, statute or constitution or by the enforcement of any assessment or 

penalty or otherwise, and all such liability of any such member, director, officer, employee or 

agent as such is hereby expressly waived and released as a condition of and in consideration for 

the execution of the Indenture and the issuance of any of the Bonds. 

The Indenture contains provisions permitting the Authority and the Trustee to enter 

into a Supplemental Indenture but only with the written consent of the Required Bondholders and 

the Borrower; provided that no Unanimous Consent Amendment shall take effect without the 

written consent of the Holders of all of the Bonds then Outstanding.  Under certain circumstances 

described in the Indenture, the Authority and the Trustee may enter into a Supplemental Indenture 

without consent of Holders, but with the consent of the Borrower. 

The Indenture prescribes the manner in which it may be discharged and after which 

the Bonds shall no longer be secured by or entitled to the benefits of the Indenture, except for the 

purposes of payment of the principal of and premium, if any, and interest on the Bonds as the same 

become due and payable, including a provision that under certain circumstances the Bonds shall 

be deemed to be paid if certain securities, as defined in the Indenture, maturing as to principal and 

interest in such amounts and at such times as to insure the availability of sufficient moneys to pay 

the principal of, premium, if any, and interest on such Bonds and all necessary and proper fees, 

compensation and expenses of the Trustee shall have been deposited with the Trustee. 

No member, officer, agent or employee of the Authority, and no officer, official 

agent or employee of the State of California or any department, board or agency of the foregoing 

shall be individually or personally liable for the payment of the principal of or premium or interest 

on this Bond or be subject to any personal liability or accountability by reason of the issuance 

thereof. 
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It is hereby certified that all of the conditions, things and acts required to exist, to 

have happened and to have been performed precedent to and in the issuance of this Bond do exist, 

have happened and have been performed in due time, form and manner as required by the 

Constitution and statutes of the State of California. 

This Bond shall not be entitled to any benefit under the Indenture, or become valid 

or obligatory for any purpose, until the certificate of authentication hereon endorsed shall have 

been manually signed by the Trustee. 

IN WITNESS WHEREOF, California Pollution Control Financing Authority has 

caused this Bond to be executed in its name and on its behalf by the facsimile signature of its 

Chairman and its seal to be affixed hereto, all as of the above date. 

CALIFORNIA POLLUTION CONTROL 

FINANCING AUTHORITY 

                    [SEAL] 

By 

Chairman 
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION 

Dated:  _____________. 

This is one of the Bonds described in the within mentioned Indenture. 

UMB BANK, N.A., as Trustee 

By  

Authorized Signature 

Unless this Bond is presented by an authorized representative of The Depository 

Trust Company, a New York corporation (“DTC”), to Issuer or its agent for registration of transfer, 

exchange, or payment, and any Bond issued upon such registration of transfer is registered in the 

name of Cede & Co. or in such other name as is requested by an authorized representative of DTC 

(and any payment is made to Cede & Co. or to such other entity as is requested by an authorized 

representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE 

OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner 

hereof Cede & Co., has an interest herein. 
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ASSIGNMENT 

For value received the undersigned do(es) hereby sell, assign and transfer unto 

_______________________ [name, address and tax i.d. number of transferee] the within 

mentioned Registered Bond and do(es) hereby irrevocably constitute and appoint  

_______________________ attorney, to register the transfer of the same on the books of the 

Trustee with full power of substitution in the premises. 

Dated: __________ , _________ 

Note: The signature(s) to this Assignment must correspond with the name(s) as written on the 

face of the within Registered Bond in every particular, without alteration or enlargement 

or any change whatsoever. 

Note: Signature(s) must be guaranteed by a guarantor institution participating in the Securities 

Transfer Agents Medallion Program or in such other guarantee program acceptable to the 

Trustee. 
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EXHIBIT B

TRUSTEE AUDIT LETTER (TRUSTEE COMPLETES) 

[Name of Trust Officer]
UMB Bank, N.A. 

[Los Angeles], California  9___
Attn:  Corporate Trust Department 

1. Description of Bond Issue 

Principal 

Amount

Issued 

Bonds Outstanding as 

of December 31 , ______ or 

June 30, ______, 

as applicable 

2.  The above information ______ agrees ______ does not agree with our records. Please 
identify differences and documentation of details. 

3.  During the past six months, did the Borrower or Guarantor or Letter of Credit Bank, if any, 

make all required payments to the Trustee at the proper time and in the manner required by 

the Indenture? 

Yes_____ No_____ 

4.  If the Borrower or Guarantor or Letter of Credit Bank, if any, failed to make required 

payments, please attach copies of any correspondence between the Trustee and the 

Borrower or Guarantor or Letter of Credit Bank, if any, discussing the failure and any steps 

to correct such failure. See Attached_____ Not Applicable_____ 

5.  Has the Trustee received a copy of the latest annual financial statements of the Borrower 

or Guarantor, within 120 days of the close of the applicable fiscal year? 

Yes_____ No _____ Not Required_____ Not Applicable_____ 

6.  Has the Trustee received a Certificate of the Borrower, signed within 120 days of the close 

of the fiscal year, stating whether financial statements of the Borrower have been 

completed and whether there exists any default under the Loan Agreement, and if a default 

exists, what steps have been or will be taken to correct the default? 

Yes _____ No _____ Not Required _____ 

7.  If a letter of credit or other credit enhancement supports this bond issue, will such letter of 

credit or other credit enhancement continue in full force during the next 12 months? 

Yes _____ No _____ Not Applicable _____ (If “No”, date of expiration:_________) 
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8.  Has the Trustee received a copy of the Borrower’s annual rebate calculations prepared by 

or on behalf of the Borrower? Yes _____ No _____ Not Applicable _____ 

If no, and the Trustee has any actual knowledge of why it did not receive such calculations, 

please explain on a separate page. 

9.  Has the Trustee received a Final Project Completion Certificate from the Borrower? 

Yes _____ No _____ Not Applicable _____ 

10.  Has Borrower provided Project Fund Requisitions (as may be required), approved by the 

Borrower and the Bank, to the Trustee? 

Yes _____ No _____ Not Applicable _____ 

11.  Has Borrower provided Cost of Issuance Fund Requisitions with accompanying invoices 

(as may be required), approved by the Borrower or the Authority and the Bank, if 

applicable, to the Trustee? 

Yes _____ No _____ Not Applicable _____ 

12.  Has the Trustee had any significant change which would adversely impact the Trustee's 

ability to perform its duties under the Indenture or been notified by the Borrower of any 

conflicts that the Trustee may have as a result of other business dealings between the 

Trustee and the Borrower? 

Yes _____ No _____ 

If yes, has the Trustee sent a letter to the Authority and the Bank informing them about this 

matter? 

Yes _____ No _____ Not Applicable _____ 

If you answered “No” to any of the above, please explain on a separate paper. 

_______________________________
Authorized Signature 

Date __________________________

Title _____________________________ Phone No. _____________________
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EXHIBIT D

FORM OF COSTS OF ISSUANCE FUND REQUISITION 

REQUISITION FOR MONEY FROM THE COSTS OF ISSUANCE FUND 

To: UMB BANK, N.A., as trustee 

Re: California Pollution Control Financing Authority 

Solid Waste Disposal Revenue Bonds 

(CalPlant I Project) 

Series 2019 Subordinate Bonds (AMT) (Green Bonds) (the “2019 Bonds”) 

Requisition No. ___ 

Account:  Costs of Issuance Fund Account 

The undersigned, on behalf of CalPlant I, LLC (the “Borrower”), hereby requests 

payment from the Costs of Issuance Fund for the Tax-Exempt Project, the total amount shown 

below to the order of the payee or payees named below, as payment or reimbursement for costs 

incurred or expenditures made in connection with the issuance of the 2019 Bonds.  The payee(s), 

the purpose and the amount of the disbursement requested are as follows and as stated in the 

attached invoice(s) (no payment to be made without an accompanying invoice): 

Payee Purpose Amount 

[name and address] 

Total $ 

The undersigned hereby certifies as follows: 

Each obligation mentioned herein is a Cost of Issuance with respect to the 2019 

Bonds and has been properly incurred and is a proper charge against the Costs of Issuance Fund, 

and each item for which payment is requested is or was necessary in connection with the issuance 

of the 2019 Bonds.  None of the items for which payment is requested has been reimbursed 

previously from the Costs of Issuance Fund, and none of the payments herein requested will result 

in a breach of the representations and agreements in the Loan Agreement.  Invoices evidencing 

each obligation mentioned herein are attached hereto. 
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Dated:  _____________________

CALPLANT I, LLC 

By 

Authorized Representative 

Attachment:  Invoices for each listed obligation 
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EXHIBIT E

TRANSFER RESTRICTION GUIDELINES 

1. Capitalized terms used and not otherwise defined in this Exhibit E have the meaning 

ascribed to them in the Indenture to which this Exhibit is attached. 

2. During the Restricted Period, purchasers of the Bonds (in both primary and secondary 

markets) limited to Qualified Purchasers. 

3. Bonds may be initially placed with and marketed to no more than 35 Qualified Purchasers 

in any one offering. 

4. During the Restricted Period, Bonds must be issued in minimum Authorized 

Denominations. 

5. All sale restriction information must be prominently printed on the cover and described in 

the body of any offering materials, and the Bond certificates in their legends must note all 

sale and purchase restrictions. 

6. Participatory shares of Bonds in trusts which include any of the Bonds may be sold only to 

Qualified Purchasers, and such trust shares must be sold only in increments equal to the 

2019 Bond’s minimum denomination unless (i) the participatory shares are credit enhanced 

to an “A-“ level or higher and purchasers of such shares are not exposed to credit risk of 

the Borrower, or (ii) participatory shares are not directly made in the Bonds, but are part of 

a diversified portfolio in a regulated investment company, where the Bonds constitute not 

more than 5% of the total portfolio. 

7. The Initial Purchasers shall provide the Authority with an Investment Representation 

Letter. 
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EXHIBIT F

PERMITTED LIENS 

1. Liens created under or as required by any Senior Bond Document or Bond 

Financing Document. 

2. Liens for taxes, fees, assessments or other charges that are not delinquent or remain 

payable without penalty, or that are being contested in appropriate proceedings by the Borrower 

in good faith. 

3. Carriers’, warehousemen’s, mechanics’, landlords’, materialmen’s, repairmen’s or 

other similar Liens arising in connection with Plant Construction, but subordinate to the lien of the 

Deed of Trust for amounts that (a) are not delinquent or remain payable without penalty, (b) are 

being contested in good faith by the Borrower in accordance with the terms of the Construction 

Agreement or the Equipment Supply Agreement, or other otherwise by appropriate proceedings, 

or (c) are bonded in accordance with provisions of applicable law. 

4. Carriers’, warehousemen’s, mechanics’, landlords’, materialmen’s, repairmen’s or 

other similar Liens arising in the ordinary course of business of the Borrower and that (a) are not 

delinquent or remain payable without penalty, (b) are being contested in good faith by the borrower 

by appropriate proceedings, or (c) are bonded in accordance with provisions of applicable law. 

5. Pledges or deposits in connection with workers compensation, unemployment 

insurance and other social security legislation. 

6. Other Liens or imperfections of title, not securing a liquidated sum, that are not 

material in character, amount or extent and that do not materially detract from the value of, or 

materially interfere with, the present or presently contemplated use and enjoyment of the related 

asset or property. 

7. Liens fully satisfied from the proceeds of the Bonds on the Delivery Date, and as 

to which the Collateral Agent is insured under the terms of the title insurance policy insuring the 

lien of the Deed of Trust. 

8. The following specific items affecting title to the Site and appearing in the Official 

Real Estate Records of Glenn County, California (the “Official Records”): 

(a) Deed of Easement, by and between Virginia Elmendorf and James Boyd III, 

recorded on April 16, 1969 in the Official Records in Book 514 at page 519. 

(b) Easement made by James Boyd III in favor of Kanawha Water District, 

recorded on December 20, 1977 in the Official Records in Book 622 at page 260. 
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(c) Easements shown on Parcel Map No. 2000-03, recorded on May 10, 2000 

in the Official Records in Book 12 of Parcel Maps at page 28. 

(d) Document recorded on September 27, 2018 in the Official Records as 

Instrument No. 2018-3340. 
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Updated Draft – August 5, 2019 

LOAN AGREEMENT 

Between 

CALIFORNIA POLLUTION CONTROL FINANCING AUTHORITY 

And 

CALPLANT I, LLC 

Dated as of August 1, 2019 

relating to 

$73,685,000 

California Pollution Control Financing Authority 

Solid Waste Disposal Revenue Bonds 

(CalPlant I Project) 

Series 2019 Subordinate Bonds (AMT) (Green Bonds) 
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LOAN AGREEMENT 

THIS LOAN AGREEMENT, dated as of August 1, 2019 (this “Loan Agreement”), 

between CALIFORNIA POLLUTION CONTROL FINANCING AUTHORITY, a public 

instrumentality and political subdivision of the State of California (the “Authority”), and 

CALPLANT I, LLC, a California limited liability company (the “Borrower”). 

W I T N E S S E T H: 

WHEREAS, the Authority is a public instrumentality and political subdivision of the State 

of California, created by the California Pollution Control Financing Authority Act (constituting 

Division 27 of the Health and Safety Code of the State of California as now in effect and as it may 

from time to time hereafter be amended or supplemented) (the “Act”) and authorized to finance 

certain capital projects consisting of solid waste pollution control facilities; and 

WHEREAS, the Authority is further authorized to issue its bonds for the purpose of paying 

all or any part of the costs of a project, and for any other authorized purpose; to acquire and hold 

property, including funds, project agreements and other obligations of any kind, and pledge, 

encumber or assign the same, or the revenues therefrom or any portion of such revenues, or other 

rights, whether then owned or possessed, or thereafter acquired, for the benefit of the owners, and 

as security or additional security for any bonds or the performance of obligations under an 

indenture; to provide for the advance of bond proceeds and other funds pursuant to project 

agreements as necessary to pay or reimburse for project costs; and to enter into loan agreements; 

and 

WHEREAS, the Borrower duly caused an application to be filed with the Authority by its 

affiliate, CalAg LLC, for financial assistance to acquire, construct, rehabilitate, improve, install 

and equip certain solid waste disposal facilities for the recycling of waste rice straw located in 

Glenn County, California, as more particularly described in Exhibit A hereto (the “Tax-Exempt 

Project”), which activities qualify as a “project” under the Act, and subsequently, pursuant to and 

in accordance with the Act, the Authority issued its Solid Waste Disposal Revenue Bonds 

(CalPlant I Project), Series 2017 (AMT) (the “Senior Bonds”) pursuant to that certain Indenture, 

dated as of June 1, 2017 (such Indenture as heretofore amended, and as the same may be further 

amended, modified, or supplemented from time to time, the “Senior Bond Indenture”), by and 

between the Authority and UMB Bank, N.A., as trustee (in such capacity, the “Senior Indenture 

Trustee”) in order to, among other things, provide funds to finance a portion of the costs of the 

Tax-Exempt Project; and 

WHEREAS, the Borrower requires additional funds to complete the Tax-Exempt Project; 

and 

WHEREAS, the Borrower has duly filed an application with the Authority for additional 

financial assistance to construct, rehabilitate, improve, install and equip the Tax-Exempt Project; 

and 

WHEREAS, the Authority has adopted its resolutions authorizing the making of a 

subordinate loan to the Borrower for the construction, rehabilitation, installation and equipping of 

the Tax-Exempt Project at such location during the term of the 2019 Bonds (described below); and 
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WHEREAS, the Authority proposes to issue its California Pollution Control Financing 

Authority Solid Waste Disposal Revenue Bonds (CalPlant I Project), Series 2019 Subordinate 

Bonds (AMT) (Green Bonds) (the “2019 Bonds” and, together with any Additional Bonds (as 

defined in the Indenture), the “Bonds”), in the aggregate principal amount of $73,685,000 to 

finance, or reimburse the financing of, a portion of the cost of acquiring, constructing, installing 

and equipping the Tax-Exempt Project, to fund a reserve fund for the 2019 Bonds, to fund 

capitalized interest on the 2019 Bonds and to pay certain costs related to the authorization, 

issuance, sale and delivery of the 2019 Bonds, and to make a loan to the Borrower in the amount 

of $73,685,000 in connection therewith upon the terms and conditions set forth herein; and 

WHEREAS, the Authority will enter into an Indenture, dated August 1, 2019 (as amended, 

amended and restated, supplemented or otherwise modified, renewed or replaced from time to 

time, the “Indenture”), with UMB Bank, N.A., as trustee (in such capacity, the “Trustee”), pursuant 

to which the Bonds will be issued; and 

WHEREAS, the Borrower, the Trustee, the Senior Indenture Trustee and UMB Bank, 

N.A., as collateral agent (in such capacity, the “Collateral Agent”), will enter into an Amended 

and Restated Collateral Agency and Intercreditor Agreement, dated the Delivery Date (as 

amended, amended and restated, supplemented or otherwise modified, renewed or replaced from 

time to time, the “Collateral Agency Agreement”), securing payments to be made by the Borrower 

hereunder; 

NOW, THEREFORE, for and in consideration of the premises and the material covenants 

hereinafter contained, the parties hereto hereby formally covenant, agree and bind themselves as 

follows: 

ARTICLE 1 
DEFINITIONS 

SECTION 1.1 DEFINITION OF TERMS.  Unless the context otherwise requires, 

capitalized terms used in this Loan Agreement shall have the meanings specified in Section 1.01 

of the Indenture, as originally executed or as it may from time to time be supplemented or amended 

as provided therein. 

SECTION 1.2 NUMBER AND GENDER.  The singular form of any word used herein, 

including the terms defined in Section 1.01 of the Indenture, shall include the plural, and vice 

versa.  The use herein of a word of any gender shall include all genders. 

SECTION 1.3 ARTICLES, SECTIONS, ETC.  Unless otherwise specified, references to 

Articles, Sections and other subdivisions of this Loan Agreement are to the designated Articles, 

Sections and other subdivisions of this Loan Agreement as amended from time to time.  The words 

“hereof,” “herein,” “hereby,” “hereunder” and words of similar import refer to this Loan 

Agreement as a whole.  The headings or titles of the several articles and sections, and the table of 

contents appended to copies hereof, shall be solely for convenience of reference and shall not affect 

the meaning, construction or effect of the provisions hereof. 



Appendix C 

3 

ARTICLE 2 
REPRESENTATIONS 

SECTION 2.1 FINDINGS OF THE AUTHORITY.  The Authority makes the following 

findings: 

(a) On April 26, 2000, the Authority gave its preliminary approval for the 

financing of the Tax-Exempt Project, and the Authority extended and amended said 

preliminary approval from time to time, including most recently on December 17, 2013.  

On May 16, 2017, the Authority adopted its resolution approving financing of the Tax-

Exempt Project.  On October 20, 2016, a public hearing with respect to the Senior Bonds 

and the Tax-Exempt Project was held in accordance with the provisions of the Code. 

(b) On March 28, 2019, the Authority gave its preliminary approval for the 

subordinate financing of the Tax-Exempt Project. On July 23, 2019, the Authority adopted 

its resolution approving the subordinate financing of the Tax-Exempt Project.  On June 20, 

2019, a public hearing with respect to the 2019 Bonds and the Tax-Exempt Project was 

held in accordance with the provisions of the Code. 

(c) (i) The Borrower together with its Participating Affiliates is a 

“participating party” as such term is defined in the Act; (ii) the Tax-Exempt Project is a 

“project” as such term is defined in the Act; (iii) the loan to be made hereunder with the 

proceeds of the 2019 Bonds will promote the purposes of the Act by providing funds to 

finance the construction, rehabilitation, improvement, installation and equipping of the 

Tax-Exempt Project; (iv) the loan is in the public interest, serves the public purposes and 

meets the requirements of the Act; and (v) the portion of the loan allocable to the Costs of 

the Tax-Exempt Project does not exceed the total cost thereof as determined by the 

Borrower and approved by the Authority. 

(d) No member of the Authority, or any officer or employee of the Authority 

who participated in the making of this Loan Agreement, is financially interested (within 

the meaning of Government Code Section 1090) in the Borrower or in this Loan Agreement 

or the Indenture. 

SECTION 2.2 REPRESENTATIONS OF THE AUTHORITY.  The Authority makes the 

following representations as the basis for its undertakings herein contained: 

(a) The Authority is a public instrumentality and political subdivision of the 

State of California.  Under the provisions of the Act, the Authority has the power to enter 

into the transactions contemplated by this Loan Agreement and the Indenture, and to carry 

out its obligations hereunder.  By proper action, the Authority has been duly authorized to 

issue and sell the 2019 Bonds and to execute, deliver and duly perform its obligations under 

this Loan Agreement, the 2019 Bonds and the Indenture. 

(b) The Authority will issue the 2019 Bonds under, and the 2019 Bonds will be 

secured by, the Indenture pursuant to which the Authority’s interest in this Loan Agreement 

(except Reserved Rights) will be pledged to the Trustee as security for payment of the 

principal of, premium, if any, and interest on the Bonds as provided in the Indenture. 
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(c) The Authority has not pledged and will not pledge its interest in this Loan 

Agreement for any purpose other than as provided in the Indenture. 

(d) The execution and delivery of this Loan Agreement, the Indenture and the 

Tax Certificate by the Authority do not, and consummation of the transactions 

contemplated hereby and thereby and fulfillment of the terms hereof or thereof by the 

Authority will not result in a breach of any of the terms or provisions of, or constitute a 

default under, any indenture, mortgage, deed of trust or other agreement or instrument to 

which the Authority is now a party or by which it is now bound. 

(e) The Authority is not in default under any of the provisions of the laws of 

the State which default would affect its existence or its powers referred to in subsection (a) 

of this Section 2.2 or its authority to perform its obligations under the Indenture or this 

Loan Agreement. 

SECTION 2.3 REPRESENTATIONS OF THE BORROWER.  The Borrower makes the 

following representations as the basis for its undertakings herein contained: 

(a) The Borrower is a limited liability company duly organized and validly 

existing under the laws of the State, is in good standing in the State, is duly qualified to 

transact business in the State and is not in violation of any provision of its articles of 

organization or operating agreement. 

(b) The structure chart attached hereto as Exhibit I is true, complete and 

accurate in all material respects and shows the following information: 

(x) for each Person shown (including each member of the Group), 

including current name and company registration number, its 

jurisdiction of organization and/or its jurisdiction of establishment, 

a list of equity holders (but, in the case of the Borrower, not above 

the level of the holders of equity interests in Holdco, and, in the case 

of the Licensor, not above the level of the members of the sole 

member of the Licensor) and indicating whether a company is a 

dormant subsidiary or is not a company with limited liability; and 

(y) for each Person shown, all minority interests in such Person (but, in 

the case of the Borrower, not above the level of the holders of equity 

interests in Holdco, and, in the case of the Licensor, not above the 

level of the members of the sole member of the Licensor) and any 

Person in which such Person (but, in the case of the Borrower, not 

above the level of the holders of equity interests in Holdco, and in 

the case of the Licensor, not above the level of the members of the 

sole member of the Licensor) holds shares in its issued share capital 

or equivalent ownership interest of such Person. 

(z) Holdco owns 100% of the equity interests in Borrower free and clear 

from all Liens except for Permitted Liens. 
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(c) All necessary transfers, share exchanges and other steps resulting in the 

final structure are set out in Exhibit I have been taken in compliance with all relevant laws 

and regulations and all requirements of relevant regulatory authorities. 

(d) The Borrower has full power and authority to (i) conduct its business as now 

conducted and as proposed to be conducted, (ii) construct and operate the Plant as 

contemplated by the Transaction Documents and as described in the Offering 

Memorandum; and (iii) execute, deliver and perform its obligations under this Loan 

Agreement, the Collateral Agency Agreement, the other Transaction Documents and all 

other documents contemplated hereby to which the Borrower is a party. 

(e) All necessary action on the part of the Borrower required to authorize the 

execution delivery and performance of this Loan Agreement, the Collateral Agency 

Agreement, the Transaction Documents and all other documents contemplated hereby to 

which the Borrower is a party has been duly and effectively taken. 

(f) Each of this Loan Agreement, the Collateral Agency Agreement, the 

Transaction Documents and all other documents contemplated hereby to which the 

Borrower is a party has been duly authorized, executed and delivered by the Borrower and 

constitutes a legal, valid and binding obligation of the Borrower, enforceable against the 

Borrower in accordance with the terms thereof, except as such enforceability (i) may be 

limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws 

affecting the rights of creditors generally and (ii) is subject to general principles of equity 

(regardless of whether enforceability is considered in equity or at law). 

(g) Neither the execution and delivery of this Loan Agreement, the Collateral 

Agency Agreement, or any other Transaction Documents, the consummation of the 

transactions contemplated hereby and thereby, nor the fulfillment of or compliance with 

the terms and conditions hereof and thereof, conflicts with or results in a breach of any of 

the terms, conditions or provisions of the Borrower’s organizational documents or of any 

material actions or of any material agreement or instrument to which the Borrower is now 

a party or by which it is bound, or constitutes a default (with due notice or the passage of 

time or both) under any of the foregoing, or results in the creation or imposition of any 

prohibited lien, charge or encumbrance whatsoever upon any of the property or assets of 

the Borrower under the terms of any material instrument or agreement to which the 

Borrower is now a party or by which it is bound. 

(h) The Costs of the Tax-Exempt Project are as set forth in the Construction 

Budget in effect on the Delivery Date (and attached hereto as Exhibit M) and the Financial 

Model, and have been determined in accordance with standard engineering/construction 

and accounting principles or have otherwise been determined in good faith by the 

Borrower.  All the representations of the Borrower in the Bond Financing Documents are 

true and correct as of the date thereof. 

(i) The Tax-Exempt Project consists of various equipment and facilities 

described in Exhibit A and the Borrower will not make any changes to the Tax-Exempt 

Project or to the operation thereof which would affect the qualification of the Tax-Exempt 
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Project under the Act or impair the exemption from federal income taxation of the interest 

on the Tax-Exempt Bonds.  In particular, the Borrower will comply with all requirements 

set forth in the Tax Certificate.  The Borrower intends that it will own and operate the Tax-

Exempt Project as solid waste disposal facilities pursuant to the Act until the earlier of the 

end of the useful life of the Tax-Exempt Project or the time the principal of, the premium, 

if any, and the interest on the Tax-Exempt Bonds will have been paid in full. 

(j) The Borrower has and will have valid fee title to the Site and all property it 

purports to own (including the Site) free and clear of Liens, other than Permitted Liens, 

and the Borrower’s interest in the Site (together with any Liens thereon, including 

Permitted Liens) shall be sufficient interest in real estate to construct and operate the Plant.  

(k) All material Governmental Approvals required to construct, own and 

operate the Plant are set forth on the Permitting Schedule attached hereto as Exhibit F.  

Except as set forth in the Permitting Schedule, the Governmental Approvals set forth in 

Part I of the Permitting Schedule are final and in full force and effect, and if applicable 

laws or regulations specify a period for bringing administrative appeals, all such appeals 

periods have expired, and the Governmental Approvals set forth in Part II of the Permitting 

Schedule are not required given the stage of development of the Plant.  The Borrower 

reasonably expects that all Governmental Approvals required to construct, own and operate 

the Plant will be obtained when required in due course on commercially reasonable terms. 

(l) Except as described in the Permitting Schedule attached hereto as Exhibit 

F, no Governmental Approval is required to be obtained by the Borrower in connection 

with (i) the execution and delivery of, and performance by the Borrower of its respective 

obligations, and the exercise of its rights, under this Loan Agreement, the Collateral 

Agency Agreement, any other Transaction Documents and all other documents 

contemplated hereby to which the Borrower is a party, or (ii) the validity and enforceability 

of this Loan Agreement, the Collateral Agency Agreement or any other Transaction 

Documents and all other documents contemplated hereby to which the Borrower is a party. 

(m) The Borrower and the Plant are in material compliance with all Laws 

(including any Environmental Requirements) applicable to the Borrower or the Plant, and 

with the terms of all other Governmental Approvals obtained by it. 

(n) (i) The Borrower and the Plant are, and have been in material 

compliance with Environmental Requirements; (ii) there are no past, pending or, to the 

Borrower’s knowledge, threatened Environmental Claims against the Borrower or the 

Plant that individually or in the aggregate would be expected to have a Material Adverse 

Effect, and (iii) except as would not be reasonably expected to have a Material Adverse 

Effect, neither the Borrower nor, to the Borrower’s knowledge, any other Person, has used, 

released or discharged, generated or stored any Hazardous Material at the Site, and to the 

Borrower’s knowledge, there are no Hazardous Materials used or present at the Site except, 

in either case, in material compliance with applicable Environmental Requirements. 

(o) No Incipient Default or Event of Default has occurred and is continuing. 
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(p) To the best knowledge of the Borrower, no employee, member, officer, or 

other official of the Authority has any financial, ownership or managerial interest in the 

Borrower, any Material Company, any Participating Affiliate of the Borrower, or in any 

Project Documents or any other transactions contemplated by this Loan Agreement. 

(q) The Borrower and all Participating Affiliates anticipated by the Borrower 

to be an owner or operator of the Tax-Exempt Project or a portion thereof are engaged in 

operations within the State that require financing pursuant to this Loan Agreement to aid 

and assist in the control, remediation or elimination of pollution of the environment of the 

State. 

(r) There is no action, suit, proceeding, inquiry or investigation, before or by 

any court or other governmental authority, pending, or to the Borrower’s knowledge, after 

reasonable investigation, threatened, against or affecting the Borrower or any member of 

the Group or the Plant or any material part thereof, which, if determined adversely to the 

Borrower or any member of the Group or their interests, would reasonably be expected to 

have a Material Adverse Effect, and the Borrower, to the best of its knowledge after 

reasonable inquiry, is not in default (and no event has occurred and is continuing which 

with the giving of notice or the passage of time or both could constitute a default) with 

respect to any order or decree of any court or any order, regulation or demand of any 

governmental authority, which default would reasonably be expected to have a Material 

Adverse Effect. 

(s) The Borrower has not engaged in any business other than the ownership, 

construction, operation of and financing for the Plant and the activities related or incident 

thereto, and the Borrower has no obligations or liabilities other than those directly related 

to the conduct of such ownership, construction, operation and financing. 

(t) All insurance required to be maintained (i) by the Borrower under this Loan 

Agreement and the other Transaction Documents to which the Borrower is a party and (ii) 

to the best knowledge of the Borrower, by the Contractors under the Construction 

Agreements and SICO under the SICO Supply Agreements, has been obtained and is in 

full force and effect, other than insurance not reasonably required at such stage of the 

construction of the Plant.  All premiums due with respect thereto have been paid. 

(u) The Pro Forma Financial Information attached to the Offering 

Memorandum as Appendix G discloses all material assumptions and was prepared in good 

faith and represents, in the opinion of the Borrower, reasonable projections on the Delivery 

Date of the future performance of the Borrower (it being understood that projections 

contain significant uncertainty and actual results may differ significantly from projections). 

(v) The Borrower has timely filed or caused to be filed (or applied for an 

extension relating to the same) all income tax returns and all other tax returns which are 

required to be filed by it and has paid or caused to be paid all taxes due pursuant to such 

returns or pursuant to any assessment received by the Borrower, except such taxes, if any 

as are being contested in good faith. 
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(w) Neither the Borrower nor any ERISA Affiliate has any material liability 

under ERISA or under the Code with respect to any Pension Plan or Multiemployer Plan; 

(x) None of the execution, delivery or performance by the Borrower of each of 

this Loan Agreement, the Collateral Agency Agreement, the other Transaction Documents 

or any other document contemplated hereby to which the Borrower is a party violates or 

constitutes a default or requires consent by any other Persons under any material Law 

applicable to the Borrower or the Plant or any of the material contractual obligation to 

which the Borrower is party; none of the execution, delivery or performance of this Loan 

Agreement, the Collateral Agency Agreement, the other Transaction Documents or any 

other document contemplated hereby to which the Borrower is a party results in, or 

requires, the creation or imposition of any Lien on any of the Collateral or any other 

properties or revenues of the Borrower except for Permitted Liens. 

(y) Upon the execution and delivery thereof, the Collateral Instruments were or 

will be effective to create the lien on and security interests in and to the Borrower’s rights 

in the Collateral that the Collateral Instruments purport to create, and on or prior to the 

Delivery Date, all documents which are necessary to be recorded and filed for the 

perfection of the liens purported to be created under the Collateral Instruments will have 

been executed by the applicable Borrower Party and delivered to the Collateral Agent, or 

its designee in proper form for filing, registration or recordation so that, when filed, 

registered or recorded by the Collateral Agent or its designee, the liens and security 

interests created by the Collateral Instruments will constitute perfected liens on and 

security interests in all right, title, estate and interest of the Borrower in and to the Collateral 

described therein (other than any item of Collateral as to which a lien or security interest 

cannot be perfected by filing or recording), prior and superior to all other Liens, subject 

only to Permitted Liens.  The recordings and filings shown on Exhibit L attached hereto 

are all the recordings and filings necessary as of the Delivery Date, in order to establish, 

protect and perfect in favor of the Collateral Agent, the liens on, or security interest in, the 

right, title, estate and interest of the Borrower in and to the Collateral described in 

Collateral Instruments (other than any item of Collateral as to which a security interest 

cannot be perfected by filing or recording). 

(z) Upon the execution and delivery thereof, the Investors’ Pledge Agreement 

will be effective to create the lien on and security interests in and to the Investors’ rights in 

the Pledged Investor Collateral that the Investors’ Pledge Agreement purports to create, 

and on or prior to the Delivery Date, all documents which are necessary to be filed for the 

perfection of the liens purported to be created under the Investors’ Pledge Agreement will 

have been executed by the Investors and Holdco and delivered to the Trustee in proper 

form for filing so that, when filed, the liens and security interests created by the Investors’ 

Pledge Agreement will constitute perfected liens on and security interests in all right, title, 

estate and interest of the Investors in and to the Pledged Investor Collateral described 

therein (other than any item of Pledged Investor Collateral as to which a lien or security 

interest cannot be perfected by filing or recording), prior and superior to all other Liens, 

subject only to Permitted Liens.   
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(aa) The Borrower has not entered into any agreement, or taken any action, that 

would limit, amend or modify the terms of any provision of this Loan Agreement, the 

Collateral Agency Agreement, the other Transaction Documents or any other document 

contemplated hereby to which the Borrower is a party by actions, by conduct of the parties 

or otherwise. 

(bb) As of the Delivery Date, 

(i) None of this Loan Agreement, the Collateral Agency Agreement, 

the other Transaction Documents nor any document, certificate or written statement 

furnished to the Trustee or the Authority by the Borrower, or information, 

statements, representations, covenants or warranties provided or agreed to by the 

Borrower in this Loan Agreement, the Collateral Agency Agreement, any other 

Transaction Document or any other document contemplated hereby to which the 

Borrower is a party, contains, to the best of its knowledge, an untrue statement of a 

material fact; and 

(ii) The Offering Memorandum does not contain any untrue statement 

of a material fact or omit to state a material fact necessary in order to make the 

statements contained therein, in the light of the circumstances under which they 

were made, not misleading;  

provided, however, that with respect to the representations made in this subsection (bb), 

(x) any projections or forward-looking statements made by the Borrower herein and therein 

(1) are based on assumptions believed to be reasonable by the Borrower as to all relevant 

legal and factual matters, and to the extent any such assumptions are material, such 

assumptions are appropriately disclosed in the Offering Memorandum, (2) are consistent 

in all material respects with the provisions of this Loan Agreement, the Collateral Agency 

Agreement, the other Transaction Documents and any other document contemplated 

hereby to which the Borrower is a party, (3) have been prepared in good faith and with due 

care, and (4) fairly represent the reasonable expectations of the Borrower as to the matters 

covered thereby as of their date; and (y) the Third Party Reports are (A) based on 

information and assumptions that were provided by and/or reviewed with and agreed to by 

the Borrower, (B) reflect the Borrower’s expected courses of action and the expected 

financial and operating results of the Borrower and the Plant, and (C) present conclusions 

and analysis that the Borrower believes are reasonable. 

(cc) As of the Delivery Date, 

(i) Each of the Transaction Documents (which for these purposes shall 

only include such contracts as are included in such definition as of the Delivery 

Date) have been duly authorized, executed and delivered by the Borrower and, to 

the best knowledge of the Borrower, by all other parties thereto, and constitute 

legal, valid and binding obligations of each of the Borrower and (to the best 

knowledge of the Borrower) the other parties thereto, enforceable against the 

Borrower and (to the best knowledge of the Borrower) each such other party in 

accordance with the terms thereof, except as such enforceability (1) may be limited 
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by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws 

affecting the rights of creditors generally and (2) is subject to general principles of 

equity (regardless of whether enforceability is considered in equity or at law); 

(ii) (1) Except as permitted under the terms of the Senior Bond 

Documents and disclosed under the terms thereof, no Transaction Document 

executed and delivered on or prior to the Delivery Date has been modified, 

amended or terminated; and (2) other than Permitted Change Orders (a) there are 

no change orders pending under the Construction Agreements or the SICO Supply 

Agreements, and no change orders have been issued that are not reflected in the 

Construction Budget, (b) there are no pending claims or requests for change orders 

under the Construction Agreements, and to the best knowledge of Borrower, no 

grounds exist on which a claim by a Contractor could be based or that would entitle 

a Contractor to a change order under any of the Construction Agreements, and (c) 

there are no pending claims or requests for change orders under the SICO Supply 

Agreements, and to the best knowledge of Borrower, no grounds exist on which a 

claim by SICO could be based or that would entitle SICO to a change order under 

the SICO Supply Agreements. 

(iii) (1) Each of the Transaction Documents executed and delivered on 

or prior to the Delivery Date is in full force and effect (except, in the case of any 

Project Document other than a Material Contract, where the failure of such Project 

Document to be in full force and effect would not be reasonably likely to result in 

a Material Adverse Effect) and (2) (a) the Borrower is not in default under any 

Transaction Document and (b) to the best knowledge of Borrower, no defaults by 

any other party thereto have occurred and are continuing thereunder and no event 

or circumstance exists that, with the giving of notice or the passage of time, would 

constitute a default under any Transaction Document. 

(dd) As of the Delivery Date, the Borrower is not a party to any material 

agreements with total payments as of the Delivery Date by or to the Borrower in excess of 

$1,000,000 (as adjusted by the Inflation Factor from the Delivery Date to the date of 

calculation), other than this Loan Agreement, the Collateral Agency Agreement, the other 

Bond Financing Documents, the Transaction Documents, and the Senior Bond Documents. 

(ee) The Borrower owns or holds a valid and enforceable license or right to use 

the Technology and Intellectual Property Rights necessary to construct, operate, use, 

maintain, convey and dispose of the Plant in a commercially reasonable manner and as 

contemplated in connection with the Plant and to comply with its obligations under Section 

3.1 hereof. 

(ff) The Borrower reasonably expects that, subject to Force Majeure Events, the 

Tax-Exempt Project Completion Date and the Plant Substantial Completion Date will 

occur no later than thirty (30) months following the Senior Bonds Delivery Date, Plant 

Acceptance will occur no later than thirty-three (33) months following the Senior Bonds 

Delivery Date, and the Commercial Operations Date will occur no later than twenty-four 

(24) months following Plant Acceptance.   
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ARTICLE 3 
CONSTRUCTION OF THE PROJECT; ISSUANCE OF THE 2019 BONDS 

SECTION 3.1 AGREEMENT TO CONSTRUCT THE PROJECT AND THE PLANT. 

(a) The Borrower agrees that it will acquire, equip, construct, rehabilitate, 

install, commission and test or complete the acquisition, construction, equipping, 

rehabilitation, installation, commissioning and testing of, the Plant, and will acquire, equip, 

construct, rehabilitate and install all other facilities and real and personal property deemed 

necessary for the operation of the Plant, substantially in accordance with the Construction 

Budget and the Plans and Specifications.  The Borrower agrees that it will ensure that such 

acquisition, equipping, construction, rehabilitation, installation, commissioning and testing 

of the Plant is accomplished (i) with due care and diligence, (ii) in accordance with Prudent 

Operating Practice, (iii) in all material respects in accordance with the Plans and 

Specifications, (iv) in all material respects in accordance with applicable Law and (v) in 

all respects in accordance with any requirements of, and so as not to vitiate in any way, the 

insurance required pursuant to Section 5.7 hereof.  The Borrower further agrees to proceed 

with due diligence to complete the Tax-Exempt Project.  Except as otherwise permitted 

pursuant to this Section 3.1 or Sections 5.35, 5.36 and 5.37 hereof, the Borrower also agrees 

that it will own and operate the Plant during the term of this Loan Agreement or, if shorter, 

the useful life of any component of the Plant. 

(b) The Plans and Specifications and Construction Budget may be modified 

only in accordance with Section 5.39 of this Loan Agreement. 

(c) After Plant Acceptance, the Borrower will demonstrate to the Trustee and 

the Technical Advisor, with copies of such materials to the Authority, by means of the Post 

Acceptance Run during which test run the Plant will achieve the production volume 

equivalency of 112,158 thousand square feet, ¾” basis (“Msf ¾”) annually (the “Design 

Capacity”) for one continuous 60-day period ending no later than the end of the twenty-

fourth month immediately following Plant Acceptance, subject to Force Majeure Events. 

To avoid counterproductive activities while at the same time meeting the Borrower’s 

customer requirements, the volume produced for the Post Acceptance Run will include all 

MDF thicknesses and qualities per the purchase order specifications during the 60-day 

period.  No special runs or scheduling will be required to establish the beginning date of 

the Post Acceptance Run, and to avoid any confusion or doubt, the Post Acceptance Run 

will be deemed fully satisfied and complete through the computation of daily production 

records for any continuous 60-day period.  The exact 60-day volume (18,437 Msf ¾”) is 

determined by dividing 112,158 Msf ¾” by 365 (days per year) multiplied by 60 (days). 

Upon verification by the Technical Advisor that the Post Acceptance Run has been 

achieved, the Borrower and the Technical Advisor will deliver a certificate (the “PAR 

Certificate”) to the Trustee and the Post Acceptance Run will be deemed accepted and fully 

satisfied. 

SECTION 3.2 DEPOSITS WITH THE TRUSTEE; ISSUANCE OF BONDS.  To provide 

funds for the purposes of financing a portion of the Costs of the Tax-Exempt Project, Costs of 

Issuance, capitalized interest on the 2019 Bonds and a reserve for the 2019 Bonds, the Issuer will 
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issue, sell and deliver the 2019 Bonds to the Underwriters as set forth in the Bond Purchase 

Agreement.  The 2019 Bonds will be issued pursuant to the Indenture with the terms set forth 

therein.  The Borrower hereby approves the terms and conditions of the Indenture and the 2019 

Bonds and the terms and conditions under which the 2019 Bonds will be issued, sold and delivered.  

The proceeds from the sale of the 2019 Bonds will be paid over to the Trustee for the benefit of 

the Borrower and deposited as provided in Section 3.02 of the Indenture.

SECTION 3.3 ESTABLISHMENT OF FINAL TAX-EXEMPT PROJECT 

COMPLETION DATE AND PLANT SUBSTANTIAL COMPLETION DATE; 

NOTIFICATION OF FINAL TAX-EXEMPT COMPLETION, PLANT SUBSTANTIAL 

COMPLETION DATE, PLANT ACCEPTANCE AND COMMERCIAL OPERATIONS DATE; 

OBLIGATION OF BORROWER TO COMPLETE.

(a) As soon as the Tax-Exempt Project is completed, an Authorized 

Representative of the Borrower, on behalf of the Borrower, will evidence the Final Tax-

Exempt Project Completion Date by providing to the Trustee, the Collateral Agent and the 

Authority a Final Tax-Exempt Project Completion Certificate, substantially in the form 

attached hereto as Exhibit B, which shall be approved by the Construction Monitor (after 

consultation with the Technical Advisor as required by the Construction Monitor). 

(b) As soon as the Plant is substantially completed, an Authorized 

Representative of the Borrower, on behalf of the Borrower, will evidence the Plant 

Substantial Completion Date by providing to the Trustee, the Collateral Agent and the 

Authority a Plant Substantial Completion Certificate in the form attached hereto as Exhibit 

K, which shall be approved by the Construction Monitor. 

(c) An Authorized Representative of the Borrower, on behalf of the Borrower, 

shall provide notice to the Authority, the Collateral Agent and the Trustee of the 

achievement of Plant Acceptance and the Commercial Operations Date by providing a 

certification of such achievement approved by the Construction Monitor (after consultation 

with the Technical Advisor as required by the Construction Monitor). 

(d) If the moneys available under the Collateral Agency Agreement for costs of 

Plant Construction and the Committed Equity should be insufficient to pay the costs of the 

Tax-Exempt Project in full, the Borrower agrees to pay directly, or to deposit with the 

Collateral Agent moneys sufficient to pay, any costs of completing Plant Construction in 

accordance with the Plans and Specifications in excess of the moneys available for such 

purpose.  The Authority makes no express or implied warranty that the funds available 

pursuant to the Collateral Agency Agreement or Committed Equity will be sufficient to 

pay all the amounts which may be incurred for Costs of the Tax-Exempt Project or such 

costs of Plant Construction.

SECTION 3.4 INVESTMENT OF MONEYS IN FUND.  Any moneys in any Fund or 

Account held by the Trustee shall, at the written request of an Authorized Representative of the 

Borrower, be invested or reinvested by the Trustee as directed in writing by the Borrower and as 

provided in the Indenture.  Such investments shall be held by the Trustee and shall be deemed at 

all times a part of the Fund or Account from which such investments were made, and the interest 



Appendix C 

13 

accruing thereon, and any profit or loss realized therefrom, shall be credited or charged to such 

Fund or Account. 

SECTION 3.5 ISSUANCE OF ADDITIONAL BONDS.  If the Borrower is not in default 

hereunder, the Authority may by the adoption of an appropriate resolution or resolutions, at the 

request of the Borrower, authorize the issuance of Additional Bonds upon the terms and conditions 

provided herein and in Sections 2.10 and 2.11 of the Indenture, but in no event shall the Authority 

be liable for not issuing such Additional Bonds.  Additional Bonds may only be issued if one of 

the following requirements is satisfied: (x) after giving effect to such issuance, no Bonds that were 

Outstanding prior to such issuance remain Outstanding after such issuance, (y) if the proceeds of 

Additional Bonds are used to refinance a portion of the Bonds Outstanding, Debt Service on the 

Bonds in each year before giving effect to the refinancing is greater than or equal to Debt Service 

on the Bonds in each year after giving effect to the refinancing, or (z) Required Bondholders have 

provided their written consent to the issuance of such Additional Bonds.  Prior to the issuance of 

such Additional Bonds, (1) the terms thereof, the purchase price to be paid therefor and the manner 

in which the proceeds therefrom are to be disbursed shall have been approved in writing by the 

Borrower; (2) the Authority shall have entered into an amendment to this Loan Agreement to 

provide for a modification of the amount payable under Section 4.2 hereof as shall be necessary to 

pay the principal of, premium, if any, and interest on the Additional Bonds as provided in the 

supplemental indenture required by Sections 2.10 and 2.11 of the Indenture, and to extend the term 

of this Loan Agreement if the maturity of any of the Additional Bonds would otherwise occur after 

the expiration of the term of this Loan Agreement; and (3) the Authority shall have otherwise 

complied with the provisions of Sections 2.10 and 2.11 of the Indenture with respect to the issuance 

of such Additional Bonds.   

ARTICLE 4 
LOANS OF PROCEEDS; REPAYMENT PROVISIONS 

SECTION 4.1 LOAN OF BOND PROCEEDS; ISSUANCE OF BONDS.  The Authority 

covenants and agrees, upon the terms and conditions in this Loan Agreement, to make a loan to 

the Borrower for the purpose of financing the Costs of the Tax-Exempt Project and the Costs of 

Issuance, paying capitalized interest on the 2019 Bonds and funding a reserve for the 2019 Bonds.  

The Authority further covenants and agrees that it will take all actions within its authority to keep 

this Loan Agreement in effect in accordance with its terms.  Pursuant to said covenants and 

agreements, the Authority will issue the 2019 Bonds upon the terms and conditions contained in 

this Loan Agreement and the Indenture and will cause the proceeds of the 2019 Bonds to be applied 

as provided in Article III of the Indenture.  The 2019 Bonds will not be issued and the proceeds of 

the 2019 Bonds will not be lent to the Borrower until the conditions set forth in Exhibit H hereto 

have been met. 

SECTION 4.2 REPAYMENT AND PAYMENT OF OTHER AMOUNTS PAYABLE. 

(a) Until the principal of, premium, if any, and interest on the Bonds shall have 

been fully paid or provision for such payment shall have been made as provided in the 

Indenture, the Borrower covenants and agrees to pay or cause to be paid to the Trustee as 

a repayment on the loan made to the Borrower from Bond proceeds pursuant to Section 4.1 

hereof, the following amounts:  
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(i) On or before three (3) Business Days prior to each Interest Payment 

Date, an amount equal to the aggregate amount of interest coming due on the Bonds 

on such Interest Payment Date (net of amounts in the Capitalized Interest Account 

or already held in the Interest Account to be applied to such interest).   

(ii) On or before three (3) Business Days prior to each Principal 

Payment Date, an amount equal to the aggregate amount of principal coming due 

on the Bonds (whether at maturity or as a Mandatory Redemption Payment) on 

such Principal Payment Date (net of amounts in the Redemption Account or the 

Principal Account).   

(iii) On or before one (1) Business Day before the Interest Payment Date, 

any amount needed to restore the Reserve Fund to the applicable Reserve Fund 

Requirement. 

Such Loan Repayments shall be made in federal funds or other funds immediately available 

at the Corporate Trust Office of the Trustee. 

If at any time the amounts held by the Trustee in the Principal Account, the Interest 

Account, the Capitalized Interest Account and the Reserve Fund are sufficient to pay all of 

the principal of and interest and premium, if any, on, all Outstanding Bonds as such 

payments become due, the Borrower shall be relieved of any obligation to make any further 

payments under the provisions of this Section.  Notwithstanding the foregoing, if on any 

date the amount held by the Trustee in such Funds and Accounts is insufficient to make 

any required payments of principal of (whether at maturity or upon redemption or 

acceleration), and interest and premium (if any) on, the Bonds as such payments become 

due, the Borrower will forthwith pay such deficiency as a Loan Repayment hereunder. 

(b) The Borrower also agrees to pay (i) the annual fee of the Trustee for its 

ordinary services rendered as Trustee, and its ordinary expenses incurred under the 

Indenture, as and when the same become due, (ii) the reasonable fees, charges and expenses 

(including reasonable legal fees and expenses) of the Trustee, as bond registrar and paying 

agent, the reasonable fees of any other paying agent on the Bonds as provided in the 

Indenture, and the reasonable fees, charges and expenses of the Construction Monitor and 

the Technical Advisor, as and when the same become due, (iii) the reasonable fees, charges 

and expenses of the Trustee for the necessary extraordinary services rendered by it and 

extraordinary expenses (including, but not limited to reasonable attorneys’ fees and 

expenses) incurred by it under the Indenture, as and when the same become due, (iv) the 

annual fee of the Collateral Agent for its ordinary services rendered as the Collateral Agent, 

and its ordinary expenses incurred under the Collateral Agency Agreement, as and when 

the same becomes due, (v) the cost of printing any Bonds required to be furnished by the 

Authority at the expense of the Authority, (vi) reasonable administrative fees of the 

Authority, and (vii) any amounts required to be deposited in the Rebate Fund to comply 

with the provisions of Section 5.13 hereof and Section 6.06 of the Indenture and the 

payment of any rebate analyst.  The Trustee’s compensation shall not be limited by any 

provision of law regarding the compensation of a Trustee of an express trust.  The 
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provisions of this subsection shall survive any resignation or removal of the Trustee, the 

retirement of the Bonds and the termination of this Loan Agreement. 

(c) The Borrower also agrees to pay, (i) as soon as practicable after receipt of 

request for payment thereof, all expenses required to be paid by the Borrower under the 

terms of the Bond Purchase Agreement; and (ii) all reasonable expenses of the Authority 

related to the Tax-Exempt Project which are not otherwise required to be paid by the 

Borrower under the terms of this Loan Agreement including, but not limited to, all Costs 

of Issuance, provided that the Authority shall have obtained the prior written approval of 

an Authorized Representative of the Borrower for any expenditures other than those 

provided for herein or in the Bond Purchase Agreement. 

(d) The Borrower also agrees to pay fees and expenses of independent certified 

public accountants necessary for the preparation of annual or other audits, reports or 

summaries thereof required by the Indenture or by the Authority, including a report of an 

independent certified public accountant with respect to any fund established under the 

Indenture; and reasonable expenses of the Authority pursuant to Sections 44525 and 44548 

of the California Health and Safety Code, and any agency of the State or any other counsel 

selected by the Authority to act on its behalf in connection with the Bonds. 

(e) In the event the Borrower should fail to make any of the payments required 

by Subsections (a) through (d) of this Section, such payments shall continue as obligations 

of the Borrower until such amounts will have been fully paid.  The Borrower agrees to pay 

such amounts, when due (after giving effect to any applicable grace period expressly 

provided for), together with interest thereon, until such amount and all interest thereon have 

been paid in full.  Interest thereon shall be at the average per annum rate of interest borne 

by the Bonds, or, if such rate is greater than the rate then permitted by law, at the maximum 

rate so permitted.  Interest on overdue payments required under subsection (a) above shall 

be applied as provided in Section 5.02 of the Indenture. 

(f) The Borrower has delivered or caused to be delivered (i) to the Collateral 

Agent the Collateral Instruments creating Liens in favor of the Collateral Agent on all of 

the Collateral (other than the Pledged Investor Collateral) to secure the payment and 

performance of the Secured Debt now or hereafter existing under or in respect of the Bond 

Financing Documents, including this Loan Agreement and the Indenture, for the benefit of 

the Trustee and the Bondholders, in the manner and to the extent set forth in the Collateral 

Instruments, and (ii) to the Trustee the Investors’ Pledge Agreement creating Liens in favor 

of the Trustee on the Pledged Investor Collateral to secure the payment and performance 

of the Obligations now or hereafter existing under or in respect of the Bond Financing 

Documents, including this Loan Agreement and the Indenture, for the benefit of the Trustee 

and the Bondholders, in the manner and to the extent set forth in the Investors’ Pledge 

Agreement. 

(g) All payment obligations of the Borrower set forth in this Section 4.2, 

including Loan Repayments under Section 4.2(a), shall be deemed to be discharged by the 

transfer by the Trustee, from the Revenue Fund, of moneys into an appropriate Fund or 

Account pursuant to Section 5.02 of the Indenture. 
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SECTION 4.3 UNCONDITIONAL OBLIGATION.  The obligations of the Borrower to 

make the payments required by Section 4.2 hereof and to perform and observe the other agreements 

on its part contained herein shall be absolute and unconditional, irrespective of any defense or any 

rights of set-off, recoupment or counterclaim it might otherwise have against the Authority, and 

during the term of this Loan Agreement, the Borrower shall pay all payments required to be made 

on account of the loan (which payments will be net of any other obligations of the Borrower) as 

prescribed in Section 4.2 and all other payments required hereunder, free of any deductions and 

without abatement, diminution or set-off.  Until such time as the principal of, premium, if any, 

sinking fund installments, if any, and interest on, the Bonds shall have been fully paid, or provision 

for the payment thereof shall have been made as required by the Indenture, the Borrower (i) will 

not suspend or discontinue any payments provided for in Section 4.2 hereof; (ii) will perform and 

observe all of its other covenants contained in this Loan Agreement; and (iii) except as provided 

in Article VIII hereof, will not terminate this Loan Agreement for any cause, including, without 

limitation, the occurrence of any act or circumstances that may constitute failure of consideration, 

destruction of or damage to all or a portion of those facilities or equipment comprising the Plant, 

commercial frustration of purpose, any change in the tax or other laws of the United States of 

America or of the State of California or any political subdivision of either of these, or any failure 

of the Authority or the Trustee to perform and observe any covenant, whether express or implied, 

or any duty, liability or obligation arising out of or connected with this Loan Agreement, the 

Indenture or the Collateral Agency Agreement, except to the extent permitted by this Loan 

Agreement; provided that if the Trustee and the Collateral Agent are the same legal entity acting 

in different capacities, the failure on the part of the Collateral Agent to transfer funds shall not 

result in any default on the part of the Borrower under the Bond Financing Documents if the 

Borrower instructed the Collateral Agent to transfer such funds in accordance with the terms of 

the Collateral Agency Agreement and the Collateral Agent failed to do so. 

SECTION 4.4 ASSIGNMENT OF AUTHORITY’S RIGHTS.  As security for the 

payment of the Bonds, the Authority will assign to the Trustee the Authority’s rights under this 

Loan Agreement, including the right to receive payments hereunder (except Reserved Rights), and 

the Authority hereby directs the Borrower to make the payments required hereunder (except 

Excluded Moneys payable to the Authority) directly to the Trustee. The Borrower hereby assents 

to such assignment and agrees to make payments directly to the Trustee without defense or set-off 

by reason of any dispute between the Borrower and the Authority or the Trustee. 

SECTION 4.5 AMOUNTS REMAINING IN FUNDS.  It is agreed by the parties hereto 

that after payment in full of (i) the Bonds, or after provision for such payment shall have been 

made as provided in the Indenture, (ii) the fees, charges and expenses of the Trustee, the Collateral 

Agent and paying agents in accordance with the Indenture, and (iii) all other amounts required to 

be paid under this Loan Agreement or the Indenture, any amounts remaining in any Fund or 

Account held by the Trustee under the Indenture (excepting the Rebate Fund) shall be paid as 

provided in Section 10.01 of the Indenture, provided that the Borrower shall endeavor to  use all 

funds held by the Trustee (excepting the Rebate Fund) in order to make the final payment on the 

Bonds. 
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ARTICLE 5 
SPECIAL COVENANTS AND AGREEMENTS 

SECTION 5.1 RIGHT OF ACCESS TO THE PLANT.  The Borrower agrees that during 

the term of this Loan Agreement: 

(a) The Authority, the Trustee, the Construction Monitor, the Technical 

Advisor and the duly authorized agents of any of them will have the right at all reasonable 

times during normal business hours to enter upon the site of the Plant to examine and 

inspect the Plant; provided, however, that reasonable notice will be given to the Borrower 

prior to such examination or inspection (provided, that so long as no Event of Default has 

occurred and is continuing, such visits or inspections will be at the expense of the Borrower 

only once per fiscal year; otherwise such visits or inspections may occur as frequently as 

is desired by the Authority, the Trustee, the Construction Monitor or the Technical Advisor 

but at the Authority’s, the Trustee’s, the Construction Monitor’s or the Technical Advisor’s 

expense; and provided further that, if any Event of Default has occurred and is continuing, 

the Authority, the Trustee, the Construction Monitor and the Technical Advisor (or any of 

their respective officers or designated representatives) may do any of the foregoing at the 

expense of the Borrower at any time during normal business hours and without advance 

notice); 

(b) The Borrower will permit the Authority, the Trustee, the Construction 

Monitor, the Technical Advisor and their duly authorized agents to have access to those 

employees and agents of the Borrower who have or may have knowledge of matters with 

respect to which such Person seeks information, in each case (except where an Event of 

Default is continuing) upon reasonable notice and at reasonable times; and 

(c) The Borrower will use all commercially reasonable efforts to ensure that 

each counterparty to each Project Document provides such cooperation, assistance and 

information in connection with such visit or inspection; 

provided that, the Authority, the Trustee, the Construction Monitor, the Technical Advisor and 

their agents will be permitted access to the Plant or any information regarding the Plans and 

Specifications, or other technical data relating to the Plant, only if (i) in case no Event of Default 

has occurred and is continuing, such Person has first provided to the Borrower such written 

assurances as the Borrower may reasonably require in order to safeguard proprietary or otherwise 

competition-sensitive information, or (ii) in case an Event of Default has occurred and is 

continuing, such Person has been instructed by the Authority or the Trustee to safeguard the 

Borrower’s proprietary or otherwise competition-sensitive information and to provide written 

confidentiality assurances, reasonably satisfactory to the Borrower, in writing in due course. 

SECTION 5.2 PURPOSE.  The Borrower will use the proceeds of the 2019 Bonds as 

provided in the Indenture and this Loan Agreement. 

SECTION 5.3 MAINTENANCE OF EXISTENCE; QUALIFICATION IN 

CALIFORNIA.  To the extent permitted by law, the Borrower covenants and agrees that during 

the term of this Loan Agreement it will maintain (i) its legal existence as a limited liability 
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company, (ii) its status in good standing in the State, (iii) its qualification to do business in the 

State and (iv) all relevant material rights, franchises and privileges necessary for the maintenance 

of its existence and for the development, construction, operation and maintenance of the Plant. 

SECTION 5.4 NO ASSIGNMENT.  The rights and obligations of the Borrower under this 

Loan Agreement may not be assigned in whole or in part.  

SECTION 5.5 RECORDS AND FINANCIAL STATEMENTS OF BORROWER.  The 

Borrower covenants and agrees at all times to keep, or cause to be kept, proper books of record 

and account, separate from the books and records of any other Person (including any Participating 

Affiliates of the Borrower), prepared in accordance with GAAP, in which complete and accurate 

entries will be made of all transactions of or in relation to the business, properties and operations 

of the Borrower.  Such books of record and account shall be available for inspection by the 

Authority, the Trustee, the Construction Monitor or the duly authorized agents of any of them at 

reasonable hours, under reasonable circumstances and after reasonable prior notice to the 

Borrower. 

SECTION 5.6 SEPARATENESS.  Notwithstanding any other provision hereof, the 

Borrower covenants to comply in all material respects with the requirements set forth in Exhibit E 

hereto in order to preserve and ensure the Borrower’s separate and distinct identity, and the 

Borrower will conduct its affairs in all material respects in accordance with the provisions set forth 

therein. 

SECTION 5.7 INSURANCE.   

(a) At any time prior to the Senior Bonds Repayment Date, the Borrower agrees 

at all times to provide, maintain and keep in force, or cause to be provided, maintained and 

kept in force, insurance policies complying in all material respects with the requirements 

set forth in the Senior Bond Indenture.  The Borrower shall cause the Trustee to be named 

an additional insured under each policy required under the Senior Bond Indenture. 

(b) From and after the Senior Bonds Repayment Date, the Borrower agrees at 

all times to provide, maintain and keep in force, or cause to be provided, maintained and 

kept in force, insurance policies complying in all material respects with the requirements 

set forth in Exhibit D hereto.   

(c) The Borrower agrees to deliver to the Trustee and, upon request, to the 

Authority, memorandum copies of such insurance policies or certificates of insurance 

required under this Loan Agreement, and, commencing after the Commercial Operations 

Date, an annual certification, delivered within thirty (30) days following the annual renewal 

of the insurance policies, by a reputable insurance broker that the insurance on the Plant 

meets the requirements under this Loan Agreement.   

(d) The Borrower agrees to use commercially reasonable efforts to enforce the 

obligations of all providers of the insurance policies required under this Loan Agreement 

and to use commercially reasonable efforts to enforce the obligations of all other parties to 

the Project Documents to maintain insurance as required thereunder; except in any case 

with respect to those Project Documents that are not Material Contracts where such failure 
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on the part of such party to maintain such insurance would not be reasonably likely to have 

a Material Adverse Effect. 

SECTION 5.8 MAINTENANCE AND REPAIR; TAXES; UTILITY AND OTHER 

CHARGES. 

(a) The Borrower agrees to own, construct, operate and maintain (or cause to 

be operated and maintained) the Plant during the term of this Loan Agreement (i) in as 

reasonably safe condition as its operations will permit, (ii) in good repair and in good 

operating condition, ordinary wear and tear excepted, making from time to time all 

necessary repairs thereto and renewals and replacements thereof, (iii) in accordance with 

the requirements of the Collateral Instruments, (iv) in accordance with Prudent Operating 

Practice, (v) in a manner materially consistent with all applicable Governmental Approvals 

and Laws, including, without limitation, State law and the Act, (vi) in all material respects 

in accordance with all applicable manufacturers’ specifications and recommendations and 

any conditions to any manufacturer’s warranty, (vii) in all material respects in accordance 

with the terms of the Material Contracts (as well as with any other Project Documents, the 

failure to construct, operate or maintain the Plant with which would be reasonably likely 

to result in a Material Adverse Effect), and (viii) in all material respects in accordance with 

any requirements of, and so as not to vitiate in any way, the policies of insurance required 

to be maintained under Section 5.7 above.  Except as required in connection with the 

construction of the Plant or as otherwise permitted under the Senior Bond Documents or 

the Collateral Agency Agreement, the Borrower will not permit the Plant or any material 

portion thereof to be removed, demolished or materially altered, unless such material 

portion that has been removed, demolished or materially altered has been replaced or 

repaired as permitted under this Loan Agreement.   

(b) The Borrower agrees to pay or cause to be paid during the term of this Loan 

Agreement all taxes, governmental charges of any kind lawfully assessed or levied upon 

the Plant or any part thereof, including any taxes levied against any portion of the Plant 

which, if not paid, will become a charge on the receipts from the Plant prior to or on a 

parity with the charge thereon and the pledge or assignment thereof to be created therefrom 

or under this Loan Agreement, all utility and other charges incurred in the operation, 

maintenance, use, occupancy and upkeep of any portion of the Plant and all assessments 

and charges lawfully made by any governmental body for public improvements that may 

be secured by a lien on the Plant, provided that with respect to special assessments or other 

governmental charges that may lawfully be paid in installments over a period of years, the 

Borrower will be obligated to pay only such installments as are required to be paid during 

the term of this Loan Agreement.  The Borrower may, at the Borrower’s expense and in 

the Borrower’s name, in good faith, contest any such taxes, assessments and other charges 

and, in the event of any such contest, may permit the taxes, assessments or other charges 

so contested to remain unpaid during that period of such contest and any appeal therefrom 

unless by such nonpayment the Plant or any part thereof will be subject to loss or forfeiture. 

SECTION 5.9 CONSTRUCTION MONITOR; TECHNICAL ADVISOR.  The Borrower 

will comply with the terms and conditions of the Senior Bond Documents requiring the 
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engagement of the Construction Monitor and the Technical Advisor as may be necessary to comply 

with the terms of the Senior Bond Documents and this Loan Agreement. 

SECTION 5.10 PROJECT MILESTONES. Unless “Mechanical Completion” (as defined 

in the Equipment Supply Agreement) shall have first occurred, and without first obtaining the 

written acknowledgment of the Technical Advisor to the effect that the “SICO Guaranteed Values” 

(as defined in the Equipment Supply Agreement) have been achieved, the Borrower will not 

execute a Final Acceptance Certificate under the terms of the Equipment Supply Agreement.  

Without first obtaining the written acknowledgment of the Construction Monitor to the effect that 

“Mechanical Completion” (as defined in the Equipment Supply Agreement) has occurred, the 

Borrower will not acknowledge that Mechanical Completion has occurred under the terms of the 

Equipment Supply Agreement.  Without first obtaining the written acknowledgment of the 

Construction Monitor to the effect that “Substantial Completion” (as defined in the applicable 

Construction Agreements with (i) Casey Industrial, Inc., (ii) Phoenix Industrial, Inc. or (iii) 

International Line Builders, Inc.) has occurred, the Borrower will not acknowledge that Substantial 

Completion in each case has occurred under the terms of such applicable Construction Agreement.  

Without first obtaining the written acknowledgment of the Construction Monitor to the effect that 

“Mechanical Completion” (as defined in the SICO Installation Contract) has occurred, the 

Borrower will not acknowledge that Mechanical Completion has occurred under the terms of the 

SICO Installation Contract.   If the Borrower determines that any of the Equipment Performance 

Tests (as that term is defined in the Equipment Supply Agreement) are unnecessary in light of the 

demonstrable performance of the equipment provided under the Equipment Supply Agreement, 

and if, as a result, “Final Acceptance” (as that term is defined in the Equipment Supply 

Agreement”) may be deemed to have occurred, the Borrower shall, not less than sixty (60) days 

prior to such deemed occurrence, provide to the Trustee a statement of the Technical Advisor, 

substantiating the Borrower’s determination regarding the performance of such equipment and 

concurring in the opinion of the Borrower that such Equipment Performance Tests are 

unnecessary. 

SECTION 5.11 DELIVERY OF COLLATERAL INSTRUMENTS; SECURITY 

INTERESTS.  To the extent not delivered before the Delivery Date, the Borrower hereby 

covenants to deliver to the Collateral Agent the Collateral Instruments creating Liens in favor of 

the Collateral Agent on all of the Collateral (other than the Pledged Investor Collateral) and to 

deliver to the Trustee the Investors’ Pledge Agreement creating Liens in favor of the Trustee on 

the Pledged Investor Collateral to secure the payment and performance of the Secured Debt now 

or hereafter existing under or in respect of the Bond Financing Documents, including this Loan 

Agreement and the Indenture, for the benefit of the Trustee and the Bondholders, in the manner 

and to the extent set forth in the Collateral Agency Agreement, the Collateral Instruments and the 

Investors’ Pledge Agreement.  The Borrower hereby covenants to preserve and maintain in full 

force and effect the security interests granted under the Collateral Instruments (including by filing 

UCC continuation statements) for the benefit of the Collateral Agent for the further benefit of the 

Beneficiaries, subject to Permitted Liens.  The Borrower hereby covenants to preserve and 

maintain in full force and effect the security interests granted under the Investors’ Pledge 

Agreement (including by filing UCC continuation statements) for the benefit of the Trustee for the 

further benefit of the Bondholders, subject to Permitted Liens.  Promptly after acquiring title in 

any real property not covered by the Deed of Trust, the Borrower covenants to execute and record 

a supplement to the Deed of Trust subjecting such rights in such real property to the Deed of Trust. 
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SECTION 5.12 GENERAL TAX COVENANTS; REBATE.  It is the intention of the 

parties hereto that interest on the Tax-Exempt Bonds will be and remain Tax-Exempt, and to that 

end the Borrower covenants to comply with all requirements in the Tax Certificate, in this Section 

and in Section 5.13 which are for the benefit of the Trustee and each and every Holder of the 

Bonds. 

SECTION 5.13 SPECIAL ARBITRAGE CERTIFICATIONS; REBATE.  The Borrower 

acknowledges that it has read Sections 5.03 and 6.06 of the Indenture and that it will comply with 

the requirements of those sections as if they were set forth in full in this Loan Agreement. The 

Borrower will calculate, or cause to be calculated, its rebate liability at such times as are required 

by Section 148(f) of the Code and any temporary, proposed or final Regulations as may be 

applicable to the Bonds from time to time.  The Borrower shall provide to the Trustee and the 

Authority a copy of each calculation of rebate liability prepared by or on behalf of the Borrower. 

SECTION 5.14 ENFORCEMENT OF PROJECT DOCUMENTS; COMPLIANCE WITH 

PROJECT.  The Borrower will (i) use commercially reasonable efforts to enforce against any 

counterparty to a Project Document to which the Borrower is a party, each material covenant or 

obligation of such party in accordance with its terms, and (ii) comply with its obligations under 

the Transaction Documents, except to the extent that the failure to do any of the foregoing would 

not reasonably be expected to have a Material Adverse Effect. 

SECTION 5.15 REPORTING REQUIREMENTS, NOTICES AND CERTIFICATES. 

(a) The Borrower hereby agrees to provide to the Trustee and to file with 

EMMA the following documents, and to simultaneously provide to the Authority copies 

of each document provided to the Trustee and filed on EMMA specified below, but neither 

the Trustee nor the Authority shall have any obligation to review any such documents: 

(i) As soon as available and in any event within thirty (30) days after 

the end of each Fiscal Quarter, unaudited balance sheets of the Borrower, unaudited 

statements of income and cash flows of the Borrower for such Fiscal Quarter and 

for the period commencing at the end of the previous Fiscal Quarter and ending 

with the end of such Fiscal Quarter, prepared in accordance with GAAP, certified 

by an Authorized Representative of the Borrower as fairly stating, in all material 

respects (subject to normal year-end audit adjustments) the financial condition of 

the Borrower as of the end of such Fiscal Quarter. 

(ii) As soon as available and in any event within one hundred twenty 

(120) days after the end of each Fiscal Year, a copy of the annual audit report for 

such Fiscal Year for each of the Borrower (including therein balance sheets as of 

the end of such Fiscal Year and statements of income and cash flows of each of the 

Borrower for such Fiscal Year) setting forth in comparative form the respective 

audited figures as of the end of and for the previous Fiscal Year, if available, and 

accompanied by an unqualified opinion of the Auditors stating that such financial 

statements present fairly in all material respects the financial position of the 

Borrower for the periods indicated in conformity with GAAP applied on a basis 

consistent with prior periods, which report and opinion will not be subject to any 
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“going concern” or like qualification or exception or any qualification or exception 

as to the scope of such audit.  

(iii) Within one hundred twenty (120) days after the end of each Fiscal 

Year, a Certificate of the Borrower signed by a Financial Officer of the Borrower 

stating that its financial statements have been completed and that no event which 

constitutes an Incipient Default or an Event of Default has occurred and is 

continuing as of the end of such Fiscal Year, or specifying the nature of such event 

and the actions taken and proposed to be taken by the Borrower to cure such default. 

(iv) Promptly upon receipt, copies of any detailed audit reports, 

management letters or recommendations submitted to the Borrower (or the audit or 

finance committee of the Borrower) by the Auditors in connection with the 

accounts or books of the Borrower, or any audit of the Borrower.

(v) Copies of all other notices, reports and other documentation 

delivered or required to be delivered by the Borrower Parties and all notices, reports 

and other documentation received by the Borrower pursuant to the Collateral 

Agency Agreement.  Notices, reports and other documentation delivered or 

required to be delivered will be provided promptly after it is received by the 

Borrower.  Notices, reports and other documentation received will be delivered 

promptly and in any event within two (2) Business Days after receipt thereof. 

(vi) Promptly upon knowledge of an Incipient Default or an Event of 

Default, a written notice of such Incipient Default or Event of Default (except to 

the extent that any of the foregoing have already been cured), such notice to include 

a description of the nature of such event and what steps are being taken to remedy 

such Incipient Default or Event of Default. 

(vii) On or before January 15 of each year during which any of the Bonds 

are Outstanding, (i) a written disclosure of any significant change known to the 

Borrower which would adversely impact the Trustee’s ability to perform its duties 

under the Indenture, or of any conflicts which may result because of other business 

dealings between the Trustee and the Borrower; and (ii) a representation of the 

Borrower that all material certificates, approvals, permits and authorizations 

described in Section 5.17(d) that are at the time necessary for the construction, as 

applicable, use or operation of the Plant continue in full force and effect, provided 

that with respect to any such certificate, approval, permit or authorization that must 

issue without discretion on the part of the issuer thereof, the Borrower need only 

disclose the absence of such certificate, approval, permit or authorization and the 

Borrower’s plan to acquire it. 

(viii) The Certificate set forth in Exhibit C on each January 15. 

(ix) [Reserved]. 

(x) On a monthly basis, no later than two (2) weeks after the end of the 

preceding calendar month (until and including the end of the Fiscal Quarter in 
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which the Commercial Operations Date occurs) beginning the calendar month after 

the calendar month in which the Delivery Date occurs (each such calendar month a 

“Pre-COD Reporting Period”), in sufficient copies for the Holders and the 

Construction Monitor, a report (the “Construction Report”) setting out: 

(A) in reasonable detail the work carried out on the Plant during 

each Month of the Pre-COD Reporting Period; 

(B) all changes or modifications to the Plans and Specifications 

requested or required by the Borrower and resulting in change orders under 

the SICO Supply Agreements or the Construction Agreements during the 

Pre-COD Reporting Period and the status thereof; 

(C) all changes or modifications to the Plans and Specifications 

requested or required by any of the Contractors or SICO and resulting in 

change orders under the SICO Supply Agreements or the Construction 

Agreements during the Pre-COD Reporting Period and the status thereof; 

(D) the stage of construction as described in the Construction 

Agreements achieved by the end of that Pre-COD Reporting Period and any 

delay in achieving that stage by comparison with the construction schedule 

set out in the Construction Agreements; 

(E) estimates of the date on which Plant Acceptance is expected 

to occur and, following Plant Acceptance, estimates of the date on which 

the Commercial Operations Date is expected to occur and, if either of such 

date is different from the date most recently so estimated, an explanation of 

the reasons therefor; 

(F) a description of any material disputes or proceedings 

(whether actual or threatened) relating to the Plant during the Pre-COD 

Reporting Period; 

(G) any accidents, emergencies or other events or circumstances 

which would reasonably be expected to have a material adverse impact on 

the construction schedules set out in the Construction Agreements; 

(H) the status of construction of related infrastructure facilities; 

(I) each Construction Report will include a comparison, for the 

relevant Pre-COD Reporting Period of the actual costs of Plant Construction 

and the funding applied (or expected to be applied) by the Borrower in 

meeting costs of the Plant Construction against the projections set out in the 

Construction Budget in respect of such Pre-COD Reporting Period;  

(J) each Construction Report will include a comparison, for the 

period from the date of this Loan Agreement to the last day of the Pre-COD 

Reporting Period, of the actual costs of the Plant Construction and the 
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funding applied (or expected to be applied) by the Borrower in meeting 

costs of the Plant Construction against the projections set out in the initial 

Construction Budget; and 

(K) a statement of the funds available to complete the Plant 

Construction and estimated costs to complete. 

(xi) Notices of the Final Tax-Exempt Project Completion Date, the Plant 

Substantial Completion Date, Plant Acceptance and the Commercial Operations 

Date as provided in Section 3.3, together with summaries of the results of all 

Equipment Performance Tests under (and as defined) in the Equipment Supply 

Agreement within ten (10) days following the Borrower’s receipt of the results of 

such Equipment Performance Tests. 

(xii) Following the Commercial Operations Date, during the first twelve 

(12) months on a monthly basis commencing no later than four (4) weeks after the 

Commercial Operations Date and thereafter on a three (3) months basis (each such 

month and quarter respectively a “Post-COD Reporting Period”), and in each case 

within thirty (30) days following the end of the Post-COD Reporting Period, in 

sufficient copies for the Holders, a report (the “Operating Report”) setting out: 

(A) in reasonable detail the work carried out on the Plant during 

each month of the Post-COD Reporting Period; 

(B) the status of the Plant and related infrastructure facilities, 

including paths, warehouses, store of water, utility services, disposal 

systems, lightning protection, and control technology; 

(C) a description of any material disputes or proceedings 

(whether actual or threatened) relating to the Plant during the Post-COD 

Reporting Period; 

(D) any accidents, emergencies or other events or circumstances 

which would reasonably be expected to have a material adverse impact on 

the operation of the Plant; 

(E) the status of the operation of related infrastructure facilities; 

(F) a statement, for the Post-COD Reporting Period of the 

aggregate quantity of medium density fiberboard (on a ¾” equivalent basis) 

sold by the Borrower and the average sales price at which such sales 

occurred; 

(G) a statement, for the Post-COD Reporting Period of the 

aggregate quantity of medium density fiberboard (on a ¾” equivalent basis) 

produced by the Plant; and 

(H) a report on the status of inventories of feedstock of the Plant. 
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(xiii) No later than five (5) days after its occurrence, notice of any incident 

or accident within the site or areas otherwise within or outside the Borrower’s 

management or control, which has or would reasonably be expected to have a 

material adverse impact on the environment, health or safety (including, without 

limitation, explosions, spills or accidents which result in death, serious or multiple 

injury or major pollution) specifying, in each case, the nature of the incident or 

accident, the on-site and off-site impacts arising or likely to arise there from and 

the measures the Borrower is taking or plans to take to address those impacts and 

keep the Authority, the Construction Monitor (but only until the Plant Acceptance 

Date) and the Trustee informed of the on-going implementation of those measures.  

The same will apply to any major events which occur and have a material impact 

on the construction of the Plant. 

(xiv) Notice of any matter or occurrence which has, or would reasonably 

be expected to have, a Material Adverse Effect, promptly after it becomes aware of 

such circumstances and, from time to time and if so requested by the Trustee or 

Authority, confirm to the Trustee and the Authority in writing that, save as stated 

in such confirmation, no Incipient Default has occurred and is continuing. 

(xv) Prompt notice of (with copies of, as applicable): 

(A) any information about the business, assets and financial 

conditions of the Borrower as the Trustee, the Authority, the Construction 

Monitor, the Technical Advisor, any Holder or any Beneficial Owner may 

reasonably require from time to time (including any requested 

amplification or explanation of any item in the financial statements or other 

material provided by the Borrower under this agreement, any changes to 

management of the Borrower and an up-to-date copy of its shareholders’ 

register) and promptly upon a material adverse change in such business, 

assets or financial conditions, provided that the information to be provided 

under this Section 5.15(a)(xv) is limited to exclude any information that 

the Borrower in its good faith judgment deems capable of being used by 

competitors of the Borrower to the Borrower’s detriment; 

(B) any dispute, litigation, arbitration, regulatory or 

administrative proceeding or investigation by a Governmental Authority 

which are taking place, pending or, to the actual knowledge of the 

Borrower, threatened against the Borrower and/or any of its assets, or to 

the actual knowledge of Borrower, any party to a Project Document, which 

involves an amount in excess of $1,000,000 (as adjusted by the Inflation 

Factor from the Delivery Date to the date of calculation) or is otherwise 

reasonably likely, if adversely determined, to have a Material Adverse 

Effect; 

(C) any notice received or given by the Borrower or a Borrower 

Party constituting any step towards, or, the rescission, repudiation, 
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termination or cancellation of any of the Project Documents together with 

details of any proposed action it proposes to take in relation to the same; 

(D) any change in any law or regulation which, to the actual 

knowledge of the Borrower, is reasonably likely to have a material adverse 

effect on the ability of the Borrower to perform any of its obligations under 

the Transaction Documents;  

(E) the occurrence of any Loss Event with respect to the Tax-

Exempt Project resulting in Loss Proceeds in excess of $1,000,000 (as 

adjusted by the Inflation Factor from the Delivery Date to the date of 

calculation) in value individually or any series of such events or 

circumstances during any 12-month period resulting in Loss Proceeds in 

excess of $5,000,000 (as adjusted by the Inflation Factor from the Delivery 

Date to the date of calculation) in value in the aggregate; 

(F) the termination or cancellation of, or material amendment to, 

any Project Document, or the execution of a new Project Document; 

(G) any written notice of the occurrence of any event giving rise 

(or, to the actual knowledge of the Borrower, that would reasonably be 

expected to give rise) to a material claim under any insurance policy 

maintained with an amount in excess of $1,000,000 (as adjusted by the 

Inflation Factor from the Delivery Date to the date of calculation) with 

respect to the Plant with copies of any material documents relating thereto 

that are in the possession of the Borrower; 

(H) any disposition of an asset of the Borrower with a value of 

$1,000,000 (as adjusted by the Inflation Factor from the Delivery Date to 

the date of calculation) or more (other than inventory of the Borrower sold 

in the ordinary course of business); 

(I) any event or circumstance actually known to the Borrower 

that would reasonably be expected to result in a material liability of the 

Borrower or any of its ERISA Affiliates under ERISA or under the Code 

with respect to any Pension Plan or Multiemployer Plan; 

(J) the creation of any Lien known to the Borrower against the 

Collateral (other than Permitted Liens); 

(K) any written notice indicating that any material Governmental 

Approval or Environmental Permit will not be granted or renewed, or will 

be granted or renewed on terms materially more burdensome than 

proposed; 

(L) any event or circumstance actually known to the Borrower 

affecting any of the parties to the Project Documents that would reasonably 

be expected to materially impair the ability of such party to perform its 



Appendix C 

27 

obligations under such Project Document, if the non-performance of such 

obligations would be reasonably likely to result in a Material Adverse 

Effect;  

(M) becoming aware of any current or pending or threatened 

litigation, arbitration or administrative proceeding to which it is named as 

a party, any facts or circumstances which are reasonably likely to result in 

any non-frivolous and non-vexatious litigation, arbitration or 

administration proceeding in respect of any Environmental Requirement 

being commenced or threatened against the Borrower or any non-frivolous 

and non-vexatious notice, claim or demand by any Person alleging a 

material liability of the Borrower under any Environmental Requirement; 

(N) any notice of a default or event of default received by the 

Borrower under the Senior Bond Documents; and 

(O) any other event that would reasonably be expected to have a 

Material Adverse Effect. 

(xvi) The Borrower agrees to provide to the Authority (A) on February 1 

of each year an annual Certificate of Compliance II (certificate found at 

as the Borrower has filed the Final Tax-Exempt Project Completion Certificate 

required by Section 3.3(a) hereof, and (B) thereafter, a Certificate of Completion 

 all as required by that certain Resolution No. 14-147-07, adopted by the 

Authority on May 16, 2017. 

(b) Within thirty (30) days after the release of the quarterly financial statements 

referred to in Section 5.15(a)(i) hereof, commencing with the quarterly financial statement 

for the third Fiscal Quarter of 2019, and ending with the Fiscal Quarter in which the 

Commercial Operations Date shall occur, the Borrower shall schedule a quarterly 

conference call with the Trustee and any interested Holders and Beneficial Owners.  Within 

thirty (30) days after the release of the annual financial statements referred to in Section 

5.15(a)(ii) hereof, commencing with the annual financial statement for the year in which 

the Commercial Operations Date occurs, the Borrower shall schedule an annual conference 

call with the Trustee and any interested Holders and Beneficial Owners.  The Borrower 

will make available for each such call representatives of senior management of the 

Borrower, appropriate representatives of the Construction Monitor (until Plant Acceptance 

shall have occurred), and appropriate representatives of SICO (until the Commercial 

Operations Date shall have occurred). 

(c) At least thirty (30) days prior to the date upon which the Borrower has 

scheduled the annual conference call described in Section 5.15(b), reasonably detailed 

written notice with regards to such annual conference call, including but not limited to, the 

date and time, the appropriate telephone number and any required passwords, and any other 

information necessary for a Holder or Beneficial Owner to participate in such annual 
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conference call, and will direct the Trustee to send such notice to the Holders of the Bonds 

as provided in Section 6.08 of the Indenture. 

(d) The Borrower will ensure that: 

(i) the accounts to be delivered in respect of it under paragraphs (a)(i) 

and (ii) are prepared in accordance with GAAP, and that, in any such case, such 

financial statements provide a true and fair view of the financial position of the 

Borrower;  

(ii) all other information delivered by Borrower under this Loan 

Agreement and the Collateral Agency Agreement is true in all material respects and 

(to the best knowledge of Borrower, but without any duty of investigation) does not 

omit anything which would make it misleading in a material respect, in each case 

subject to any written disclosure made to the Trustee and Authority by the Borrower 

provided that such disclosure will be deemed not to have been made for determining 

the occurrence of any Incipient Default; and 

(iii) the Borrower will maintain as its Auditor a nationally recognized 

firm of accountants. 

(e) If the Borrower wishes to change the date of its financial year end 

to any date other than December 31, it may do so if either: 

(i) the next date on which the Borrower would be required to provide 

its audited consolidated annual financial statements is no later than twelve (12) 

months later than the date on which its then preceding audited consolidated annual 

financial statements were provided; or 

(ii) the Borrower offers to provide the Authority and the Trustee access 

to the Auditors in accordance with subsection (f) below.   

(f) If the Borrower changes its fiscal year and, as a result of the change, the 

next date on which the Borrower would be required to provide its audited consolidated 

financial statements in accordance with paragraph (a)(ii) is more than twelve (12) months 

after the date on which its then preceding audited consolidated financial statements were 

provided and the Authority, the Trustee or any Holder or Beneficial Owner wishes to 

discuss the financial position of the Borrower with the Auditors, the Trustee or the 

Authority may notify the Borrower, stating the questions or issues which the Authority, the 

Trustee or any Holder of Beneficial Owner wishes to discuss with the Auditors. In this 

event, the Borrower must ensure that the Auditors are authorized (at the expense of the 

Borrower): 

(i) to discuss the financial position of the Borrower with the Authority, 

the Trustee, the interested Holders and the interested Beneficial Owners on request 

from the Trustee or Authority; and 
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(ii) to disclose to the Authority, the Trustee, the interested Holders and 

the interested Beneficial Owners any information which the Authority, the Trustee, 

the interested Holders or the interested Beneficial Owners may reasonably request. 

(g) The Borrower will cause the Technical Advisor to deliver to the Authority 

a report on the environmental benefits of the project (“Green Bonds Report”) on the 

Delivery Date in connection with the issuance of the 2019 Bonds.  The Borrower will cause 

the Technical Advisor to deliver to the Authority a report in the form of Exhibit G (“Green 

Bonds Annual Report”) within thirty (30) days following each anniversary of the Delivery 

Date until the Plant Substantial Completion Date. 

(h) The Borrower will deliver a copy of the CFP Agreement to the Trustee. 

(i) Within ten (10) Business Days of the Borrower obtaining knowledge that 

the amount on deposit in the Reserve Fund is, or is expected to be due to an anticipated 

transfer or transfers, less than (x) fifty percent (50%) of the then applicable Reserve Fund 

Requirement or (y) twenty-five percent (25%) of the then applicable Reserve Fund 

Requirement, the Borrower shall deliver notice to the Trustee of the balance in the Reserve 

Fund and direct the Trustee to send notice to the Holders and the Beneficial Owners of the 

Bonds as provided in Section 6.08 of the Indenture. 

(j) Contemporaneously with the delivery of each Operating Report, the 

Borrower agrees to deliver to the Trustee a supplement to the Operating Report setting out 

the following additional information: 

(i) compliance with the Operating Budget and, in case of material 

adverse deviations therefrom, an explanation of the reasons for the non-

achievement of budget targets, their expected future impact and measures planned 

or implemented to cure such deviations (any deviation equal to or greater than 

$100,000 and equal to or greater than five percent (5%) of the budget target in any 

line item shall be deemed to be a material deviation); and 

(ii) a comparison, for the Post-COD Reporting Period of the actual 

Operating Expenses against the projections set out in the Operating Budget in 

respect of such Post-COD Reporting Period. 

SECTION 5.16 ANNUAL OPERATING BUDGET.   

(a) Beginning with the calendar year in which Plant Acceptance occurs, the 

Borrower must supply to the Trustee a proposed Operating Budget for (i) in the case of the 

calendar year in which Plant Acceptance occurs, the balance of the calendar year beginning 

with the date of Plant Acceptance and (ii) in the case of each other calendar year, for such 

calendar year.  For the calendar year in which the Borrower anticipates that Plant 

Acceptance will occur, the Borrower will supply the proposed Operating Budget not later 

than 45 days prior to the date on which the Borrower anticipates that Plant Acceptance will 

occur, and for each other calendar year the Borrower will supply the proposed Operating 

Budget not later than November 15 of the immediately preceding calendar year.  The 

Trustee will promptly provide a copy of the proposed Operating Budget to each Holder 
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and Beneficial Owner in accordance with Section 6.08 of the Indenture and notify the 

Holders and Beneficial Owners that Required Beneficiaries have the right to reject such 

Operating Budget through the Veto Process or such corresponding process under the Senior 

Bond Indenture. 

(b) In addition, the Borrower may propose modifications to the current 

Operating Budget by written notice to the Trustee to account for increases in “Operating 

Expenses” resulting from actual production being in excess of the quantities assumed by 

the applicable Operating Budget.  The Trustee will promptly provide a copy of the 

proposed modifications to the Operating Budget to each Holder and Beneficial Owner in 

accordance with Section 6.08 of the Indenture and notify the Holders and the Beneficial 

Owners that the Required Beneficiaries have the right to reject such modifications to the 

Operating Budget through the Veto Process or such corresponding process under the Senior 

Bond Indenture. 

(c) In any circumstance in which an Operating Budget for a calendar year has 

not been agreed in accordance with the Bond Financing Documents, the previously agreed 

Operating Budget will apply.  For the avoidance of doubt, the failure of the Borrower to 

achieve financial results in accordance with the Operating Budget will not, as such, 

constitute an Event of Default. 

(d) If after the Commercial Operations Date, as of any Calculation Date 

immediately preceding the date on which the Borrower is required to supply to the Trustee 

a proposed Operating Budget (i) the Historic Debt Service Coverage Ratio as of such 

Calculation Date is 1.15 or less or (ii) the production of the Plant in the twelve (12) –month 

period preceding such Calculation Date is less than 112,000 square feet of medium density 

fiberboard (on a ¾” equivalent basis), then the Borrower shall (x) obtain the approval of 

the Technical Advisor of such Operating Budget before supplying any such Operating 

Budget to the Trustee, and (y) request recommendations from the Technical Advisor with 

respect to improving the operations of the Plant, including production matters and expense 

items.  For any calendar year for which the Borrower is obligated to obtain the Technical 

Advisor’s approval of the Operating Budget and request the Technical Advisor’s 

operations recommendations in accordance with the immediately preceding sentence, the 

Borrower will follow any recommendations made by the Technical Advisor, except to the 

extent that the Borrower objects in good faith to such recommendations and informs the 

Trustee in writing of such objections and the Borrower’s reasons for such objections. 

SECTION 5.17 COMPLIANCE WITH LAWS; ENVIRONMENTAL COMPLIANCE; 

GOVERNMENTAL APPROVALS. 

(a) The Borrower will comply in all respects with all Laws, Government 

Approvals and Environmental Requirements to which it may be subject, if failure so to 

comply has or is reasonably likely to have a Material Adverse Effect.  The Borrower will 

cause the Plant to be duly constructed, completed, operated and maintained in all material 

respects in accordance with all applicable Laws and Government Approvals. 
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(b) The Borrower will: 

(i) comply with all Environmental Requirements; 

(ii) maintain, renew, obtain, hold at all times and ensure compliance 

with all Environmental Permits required in connection therewith; and 

(iii) implement procedures to monitor compliance with and to prevent 

liability under any Environmental Requirements; 

where failure to do so has or is reasonably likely to have a Material Adverse Effect. 

(c) The Borrower will not cause any releases of Hazardous Materials at the Site 

that would be reasonably likely to result in an Environmental Claim against the Borrower 

or the Plant, other than those Environmental Claims that, individually or in the aggregate, 

would not be reasonably expected to result in a Material Adverse Effect. 

(d) The Borrower will obtain and maintain all Governmental Approvals as and 

when necessary for the construction, use or operation of the Plant, as applicable, except 

where the failure to maintain such Governmental Approvals would not, individually or in 

the aggregate, reasonably be expected to have a Material Adverse Effect. 

SECTION 5.18 FINANCING AND CONTINUATION STATEMENTS.  The Borrower 

hereby agrees to file or cause to be filed all financing and continuation statements required to be 

filed, if any, by the Bond Financing Documents (including Section 5.11 hereof) and provide copies 

of such filings to the Trustee. 

SECTION 5.19 RIGHTS; APPROVALS.  The Borrower hereby agrees to maintain all 

relevant materials rights, franchises and privileges necessary for the maintenance of its existence 

and for the development, construction, operation and maintenance of the Plant, except, in all cases 

to the extent the failure to do so would not reasonably be expected to have a Material Adverse 

Effect. 

SECTION 5.20 MODIFICATIONS TO PRO FORMA FINANCIAL INFORMATION.  If 

any circumstances require the Borrower to provide a notice under the provisions of Section 

5.15(a)(xiv) hereof, the Borrower will deliver to the Trustee and the Authority, as soon as 

reasonably practicable following the delivery of such notice, in sufficient copies in the case of the 

Trustee for the Holders, revised pro forma financial information for the Borrower, in the form of 

the pro forma financial information included as Exhibit G to the Offering Memorandum, to take 

into account such circumstances. 

SECTION 5.21 PERFORMANCE OF OBLIGATIONS.  The Borrower will perform all of 

its obligations under the Bond Financing Documents as they fall due.  The Borrower will perform 

and will use reasonable efforts to ensure that each Material Company will, perform all of their 

respective obligations in all material respects under the Project Documents as they fall due. 

SECTION 5.22 CONTRACTS FOR FEEDSTOCK AND RESIN. 
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(a) At all times until there are no Bonds Outstanding, the Borrower will have 

contracts providing for the supply of 100% of the required rice straw feedstock for the 

projected operations of the Plant materially in the form of and on substantially the same 

terms as the Rice Straw Supply Agreements existing as of the Delivery Date (other than as 

to price) for a period extending (after giving effect to any unexercised renewal options) 

from and after the Delivery Date at least until December 31, 2033 and from and after 

January 1, 2033 until the final maturity date of the Bonds, or if such final maturity date has 

occurred but the Bonds remain Outstanding, at least one (1) further year.  If at any time the 

Borrower shall not satisfy the requirements of the immediately preceding sentence, 

(i) the Borrower shall promptly notify the Trustee of such failure and 

of the amount of rice straw then on hand or still under contract and the date on 

which such rice straw then on hand or to be delivered under contract is first 

projected to be less than the rice straw feedstock then required for 100% production, 

together with appropriate evidence demonstrating the basis for such notification; 

and 

(ii) the Borrower shall not be in default of this covenant while: 

(A) it is making commercially reasonable efforts to comply; and 

(B) there remains on hand at the Plant rice straw feedstock 

sufficient for 100% production for at least six (6) more 

weeks. 

(b) From and after the Delivery Date, the Borrower will have contracts 

providing for the supply of 100% of the required resin for the projected operations of the 

Plant for a term through and including December 31, 2019.  Thereafter the Borrower will 

have succeeding contracts providing for the supply of resin, each for a term of at least 

twelve (12) months and otherwise on substantially the same terms as the Resin Supply 

Agreement existing as of the Delivery Date (other than as to price), provided that such 

contracts may also from time to time provide for the supply of such alternative resin 

compounds as may be compatible with the SICO Equipment (as that term is defined in the 

Equipment Supply Agreement) and is shown to the reasonable satisfaction of the Technical 

Advisor not to adversely impact the ability of the Plant to operate in accordance with 

Prudent Operating Practice and applicable laws. If at any time the Borrower shall fail to 

satisfy the requirements of the immediately preceding sentence, the Borrower shall not be 

in default of this covenant if:   

(i) the Borrower promptly notifies the Trustee of such failure and of the 

amount of resin then on hand or still under contract and the date on which such 

resin then on hand or to be delivered under contract is first projected to be less than 

the resin then required for 100% production for a six (6) week period, together with 

appropriate evidence demonstrating the basis for such notification; and 

(ii) the Borrower (A) is making commercially reasonable efforts to 

comply, with a replacement agreement and substitute contractor approved by the 
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Technical Advisor and, if the Technical Advisor so desires, SICO, in particular with 

respect to the supplier’s reputation, the quality and features of the resin and its 

compatibility with the SICO Equipment (as defined in the Equipment Supply 

Agreement) and (B) there remains on hand or still under contract at the Plant resin 

sufficient for normal projection for at least six (6) more weeks. 

SECTION 5.23 SUPPLIES AND SPARE PARTS.  The Borrower will at all times 

maintain adequate supplies of spare parts and other plant, materials and apparatus materially in 

accordance with Prudent Operating Practice, in order to assure operational availability. 

SECTION 5.24 MITIGATION OF FORCE MAJEURE.  The Borrower will use all 

commercially reasonable efforts to minimize the impact on the Tax-Exempt Project and the 

interests of the Bondholders of any Force Majeure Event. 

SECTION 5.25 PERSONNEL.  The Borrower will employ a sufficient number of suitably 

qualified and experienced management personnel and other staff to ensure the construction, 

commissioning, performance testing, completion, operation and maintenance of the Plant in 

accordance with Prudent Operating Practice. 

SECTION 5.26 REMEDY.  The Borrower will, subject to the terms of the Bond Financing 

Documents, promptly and diligently take all commercially reasonable steps which are consistent 

with any applicable dispute resolution procedures provided for in the relevant Project Documents 

to remedy any event or circumstance of which the Trustee or the Authority is required to be notified 

pursuant to this Loan Agreement and protect and defend the Plant or any Project Documents from 

any such event or circumstance. 

SECTION 5.27 CHANGE OF PLACE OF BUSINESS.  The Borrower will notify the 

Trustee and the Authority promptly of any change in the location of the place of business where it 

conducts its affairs and keeps its records. 

SECTION 5.28 ADDITIONAL PROJECT DOCUMENTS.  The Borrower acknowledges 

that it has collaterally assigned all of its right, title and interest in and to each Project Document to 

the Collateral Agent pursuant to the Collateral Agency Agreement.  The Borrower covenants and 

agrees that to the extent that it enters into any Project Document after the Delivery Date which (a) 

obligates the Borrower to pay an amount in excess of $1,000,000 (as adjusted by the Inflation 

Factor from the Delivery Date to the date of calculation) or (b) entitles the Borrower to receive 

consideration in excess of $1,000,000 (as adjusted by the Inflation Factor from the Delivery Date 

to the date of calculation), other than purchase orders for the sale of medium density fiberboard in 

the ordinary course of the Borrower’s business, then with respect to such Project Document, the 

Borrower will comply with the following:  (i) if the Project Document expressly provides for notice 

of default to be given in writing, the Collateral Agent will be designated as a “notice party” under 

any such Project Document in order to receive any notices of default provided thereunder, and the 

Borrower will notify the other parties to any such Project Document of any change of name or 

address of the Collateral Agent, and (ii) the Borrower will use commercially reasonable efforts to 

require each other party to any such Project Document to execute and deliver to the Collateral 

Agent an acknowledgment of the collateral assignment that is typical for similar transactions. 
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SECTION 5.29 PAYMENT OF TAXES.  Borrower will pay and discharge all Taxes 

imposed upon it or its assets within the time period allowed without incurring penalties (other than 

any Taxes that it is contesting in good faith and in respect of which, if material, an adequate reserve 

has been established and disclosed in the latest financial statements delivered to the Trustee and 

the Authority in accordance with Section 5.15(a)(i) or (ii)). 

SECTION 5.30 LIENS. 

(a) The Borrower agrees that it will not create, incur, assume or permit to exist 

any Lien upon or with respect to any of its property, assets or revenues, except for Permitted 

Liens. 

(b) Except for Permitted Liens, the Borrower will not 

(i) sell, transfer or otherwise dispose of all or any substantial part of its 

assets on terms whereby they are to be leased to or re-acquired by any member of 

the Group; 

(ii) sell, transfer or otherwise dispose of any of its receivables on 

recourse terms; 

(iii) enter into any arrangement under which money or the benefit of a 

bank or other account may be applied, set-off or made subject to a combination of 

accounts; or 

(iv) enter into any other preferential arrangement having a similar effect, 

in circumstances where the arrangement or transaction is entered into primarily as a method 

of raising Financial Indebtedness or of financing the acquisition of an asset. 

SECTION 5.31 MERGER, DISSOLUTION, SALE OF SUBSTANTIALLY ALL 

ASSETS.  The Borrower will not liquidate, wind up, or dissolve itself, sell or otherwise dispose 

of all or substantially all of its assets, combine or consolidate with or merge or amalgamate into 

another entity or permit one or more other entities to consolidate with or merge or amalgamate 

into it so that the Borrower is not the resulting or surviving entity, except with the consent of the 

Authority and the Required Bondholders. 

SECTION 5.32 SALE OF ASSETS.  The Borrower will not enter into a single transaction 

or a series of transactions (whether related or not) and whether voluntary or involuntary to sell, 

lease, transfer or otherwise dispose of any asset, except for any sale, transfer or other disposal: 

(a) made in the ordinary course of business of the disposing entity; 

(b) of assets in exchange for other assets (other than cash or cash equivalents) 

comparable or superior as to type, value and quality; 

(c) of obsolete or redundant vehicles, plant and equipment for cash of 

reasonably equivalent value; 
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(d) of cash or cash equivalents for reasonably equivalent value; 

(e) which involves the discounting of bills or notes (on recourse terms) in the 

ordinary course of business; 

(f) of receivables arising pursuant to a securitization, factoring or like 

arrangement on a non-recourse basis for reasonably equivalent value;  

(g) required by the Federal Trade Commission or any other relevant 

competition authority; or 

(h) any other disposal permitted by the Required Beneficiaries. 

SECTION 5.33 SALE OF PROJECT FINANCED WITH PROCEEDS OF BONDS.  The 

Borrower will not sell, transfer, lease or otherwise dispose of (including operating arrangements), 

or permit the sale, transfer, lease or disposal (including operating arrangements) of, the Tax-

Exempt Project financed with the proceeds of the Bonds or any portion thereof, other than 

equipment that has reached the end of its useful life or is otherwise unnecessary to the operations 

of the Plant. 

SECTION 5.34 CHANGE OF BUSINESS, STRUCTURE. 

(a) The Borrower will not make any substantial change to the general nature of 

its business from that proposed to be carried on at the date of this Loan Agreement. 

(b) The Borrower will not acquire any equity interest in any Person.   

(c) The Borrower will not make any changes to the ownership structure of the 

Borrower as set out in the structure attached as Exhibit I in any manner that would 

constitute a breach of the terms of the Licensor’s and Investors’ Undertaking. 

(d) The Borrower will not, without the prior written consent of the Required 

Beneficiaries, enter into any partnership and the Borrower will not, without the prior 

written consent of the Required Beneficiaries, enter into a profit-sharing agreement or 

profit-sharing arrangement with any Person. 

(e) Without the prior written consent of the Required Beneficiaries, the 

Borrower will not change its financial year end. 

(f) Except as may otherwise be permitted under the Senior Bond Documents, 

without the prior written consent of the Required Beneficiaries, the Borrower will not 

change its constitutive documents in any manner inconsistent with any Transaction 

Document. 

SECTION 5.35 FINANCIAL INDEBTEDNESS. 

(a) The Borrower will not incur Financial Indebtedness other than Permitted 

Financial Indebtedness. 
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(b) Permitted Financial Indebtedness means:  

(i) trade accounts payable for property or services arising in the 

ordinary course of business and not overdue by more than ninety (90) days (unless 

subject to a good faith dispute by the Borrower, in which case not overdue by more 

than ninety (90) days after the resolution of such dispute).  

(ii) payments due under the SICO Supply Agreements, the Construction 

Agreements and any other agreements entered into by the Borrower for the 

construction and equipping of the plant and not overdue by more than ninety (90) 

days (unless subject to a good faith dispute by the Borrower, in which case not 

overdue by more than ninety (90) days after the resolution of such dispute); 

(iii) Financial Indebtedness arising under any of the Bond Financing 

Documents; 

(iv) Financial Indebtedness arising under any of the Senior Bond 

Documents, provided that, no “Additional Bonds” (as such term is defined in the 

Senior Bond Indenture) may be issued under the Senior Bond Documents unless 

after such issuance, the Maximum Annual Debt Service of the Senior Bonds 

Outstanding is less than or equal to the Maximum Annual Debt Service of the 

Senior Bonds Outstanding prior to such issuance; 

(v) Purchase money obligations incurred to finance discreet assets with 

payments in any calendar year in an amount not to exceed $1,400,000 (as adjusted 

by the Inflation Factor from the Senior Bonds Delivery Date to date of calculation) 

in the aggregate after taking into account any amounts included in clause (vi) 

below;  

(vi) Financial Indebtedness arising under finance or capital leases of 

vehicles, plant, computers or other equipment with payments in any calendar year 

in an amount not to exceed $1,400,000 (as adjusted by the Inflation Factor from the 

Senior Bonds Delivery Date to the date of calculation) in the aggregate after taking 

into account any amounts included in clause (v) above; 

(vii) Financial Indebtedness represented by the “Revolving Credit 

Facility” referred to in, and in accordance with and subject to the limitations set 

forth in the Collateral Agency Agreement;  

(viii) Financial Indebtedness representing accrued sales commissions 

under the CFP Agreement and any interest thereon;  

(ix) any Financial Indebtedness permitted under the Senior Bond 

Documents; and 

(x) any other Financial Indebtedness approved by the Required 

Bondholders. 
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SECTION 5.36 DERIVATIVE TRANSACTIONS.  Without the prior written consent of 

the Required Bondholders, the Borrower will not enter into any rate swap transactions, basis 

swaps, credit derivative transactions, forward rate transactions, commodity swaps, commodity 

options, forward commodity contracts, equity or equity index swaps or options, bond or bond price 

or bond index swaps or options or forward bond or forward bond price or forward bond index 

transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor 

transactions, collar transactions, currency swap transactions, cross-currency rate swap 

transactions, currency options, spot contracts, or any other similar transactions or any combination 

of any of the foregoing. 

SECTION 5.37 NEW MATERIAL AGREEMENTS.  The Borrower will not enter into 

any material agreement (other than the Project Documents existing as of the Delivery Date and the 

Permitted Project Documents) without giving the right to the Required Beneficiaries to reject such 

material agreement through the Veto Process.  For the purpose of this Section 5.37, only 

agreements (i) concerning a payment obligation in excess of $2,000,000 (as adjusted by the 

Inflation Factor from the Senior Bonds Delivery Date to the date of calculation) in any year or (ii) 

any agreement which when aggregated with other new contracts entered into by the Borrower in a 

calendar year provides for additional payment obligation in excess of $5,000,000 (as adjusted by 

the Inflation Factor from the Senior Bonds Delivery Date to the date of calculation) in any year 

will be deemed material.   

SECTION 5.38 ABANDONMENT OF PLANT.  The Borrower will not, without the prior 

written consent of the Required Bondholders, abandon or decommission the Plant. 

SECTION 5.39 MODIFICATION AND TERMINATION OF PROJECT DOCUMENTS.   

(a) Amendment. The Borrower will not: 

(i) With respect to each Project Document other than the Construction 

Agreements, the SICO Supply Agreements, the License Agreement or the CFP 

Agreement, amend, modify, supplement or waive any provision of, or grant any 

consent under, any such Project Document which would materially adversely affect 

the Borrower’s business or financial condition so as to materially adversely affect 

the ability of the Borrower to comply with its obligations hereunder; 

(ii) With respect to the Construction Agreements or the SICO Supply 

Agreements, amend, modify, supplement, or waive any provision of, or grant any 

consent under, any such Project Document, provided that the Borrower shall be 

permitted to enter into any change orders or similar modifications and amendments 

(including corresponding waivers) (a “Permitted Change Order”) (i) that do not 

increase the cost of construction of the Plant by more than $4,800,000 from that 

reflected in the Construction Budget as in effect on the Delivery Date or (ii) for 

which the Borrower has given a rejection right to the Required Beneficiaries and, 

within fifteen (15) days following the delivery of notice of such rejection right to 

the Trustee, the Required Beneficiaries have not exercised their Veto Right, so long 

as the Construction Monitor has certified to the Required Beneficiaries that, after 

giving effect to such change order as to which the Veto Right is applicable, that 
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undisbursed funds in the Project Fund and other funds available to the Borrower 

(including any amounts available in the Project Development Account and the 

Borrower Funds Account and any unused amounts of Committed Equity), are 

reasonably expected to be sufficient to cause the Plant Substantial Completion Date 

to occur, and that such funds together with unused amounts in the Capitalized 

Interest Account are also sufficient to pay all interest due and payable on the 2019 

Bonds through the then anticipated Plant Substantial Completion Date; 

(iii) With respect to the License Agreement, amend, modify, 

supplement, or waive any provision of, or grant any consent under, the License 

Agreement in any manner adverse to the Borrower without first giving a rejection 

right to the Required Beneficiaries through the Veto Process;  

(iv) With respect to the CFP Agreement, amend, modify, supplement, or 

waive any provision of, or grant any consent under, the CFP Agreement in any 

manner adverse to the Borrower unless otherwise permitted under the terms of the 

Senior Bond Loan Agreement; or 

(v) Agree to a settlement in respect of damages if the settlement would 

be reasonably likely to result in a Material Adverse Effect. 

(b) Termination and Replacement.  The Borrower will not: 

(i) With respect to each Project Document, other than the Construction 

Agreements, the SICO Supply Agreements, or the CFP Agreement, terminate any 

such Project Document if such termination would materially adversely affect the 

Borrower’s business or financial condition so as to materially adversely affect the 

ability of the Borrower to comply with its obligations hereunder; 

(ii) With respect to the Construction Agreements or the SICO Supply 

Agreements, terminate any such Project Document unless the Borrower complies 

with the “Construction Replacement Provisions” set forth in Section 5.39(b)(ii) of 

the Senior Bond Loan Agreement; or 

(iii) With respect to the CFP Agreement, at any time until the Senior 

Bonds Repayment Date, terminate the CFP Agreement unless either (1) the 

Borrower delivers a Certificate to the effect that the Forward Looking Debt Service 

Coverage Ratio for each of the next two Calculation Periods (using the Calculation 

Date next following the date of termination as the Calculation Date for these 

purposes) is not less than 1.20, which Certificate may take into consideration any 

replacement agreements entered into by the Borrower in connection with such 

termination, or (2) the Borrower submits a request for a waiver of the Certificate 

(and the requirements) described in the preceding clause (1) and the Required 

Beneficiaries do not reject the requested waiver through a Veto Process or 

corresponding process in the Senior Bond Indenture. 

(c) Tax-Exempt Project. The Borrower shall not make any changes to the Plans 

and Specifications or the Project Documents that would cause the Tax-Exempt Project to 
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deviate from the description of it set forth in Exhibit A hereto (including the provisions of 

the Tax Certificate incorporated therein) unless (1) the Authority provides its written 

consent to such alteration or change, and (2) there shall have been delivered to the 

Authority and the Trustee an Opinion of Bond Counsel that such proposed changes will 

not adversely affect the Tax-Exempt status of interest on the Tax-Exempt Bonds.  Subject 

to the limitations of the immediately preceding sentence, the Borrower may make (x) any 

Permitted Change Orders and any other changes to the Plans and Specifications and to the 

Construction Budget that reflect change orders or similar modifications and amendments 

(including corresponding waivers) permitted under the terms of this Section 5.39 and (b) 

any changes to the Construction Budget that reflect cost savings realized on line items and 

discretionary or required additions to other items, but without any increase in the aggregate 

amount projected to be spent in accordance with the Construction Budget. 

SECTION 5.40 DISTRIBUTIONS. The Borrower will not, without the prior written 

consent of the Required Bondholders, declare, pay or make any Distribution unless the Distribution 

Requirements are satisfied on the date of the declaration, payment or making of the Distribution.  

The Trustee shall have no obligation to determine whether the Distribution Requirements have 

been satisfied. 

SECTION 5.41 TAX ELECTIONS.  Without the prior written consent of the Required 

Bondholders, the Borrower will not file an election to be classified for U.S. federal income tax 

purposes as other than an entity that is disregarded as separate from its owner. 

SECTION 5.42 TRANSACTIONS WITH PARTICIPATING AFFILIATES.  The 

Borrower will not enter into any agreements or transactions with a Participating Affiliate of the 

Borrower unless such agreement or transaction is entered into on terms no less favorable to the 

Borrower than the Borrower would obtain in a comparable arm’s-length transaction with a Person 

that is not a Participating Affiliate of the Borrower. 

SECTION 5.43 [RESERVED].   

SECTION 5.44 MODIFICATIONS TO BOND FINANCING DOCUMENTS AND 

SENIOR BOND DOCUMENTS.   

(a) Except as provided by Section 5.39, the Borrower shall not, and shall ensure 

that none of the Borrower Parties, amend, terminate or otherwise modify any Bond 

Financing Documents (other than this Loan Agreement or the Indenture, which are 

governed by Section 6.07(b) and Article IX of the Indenture) without the prior written 

consent of the Trustee and the Authority in accordance with 6.07(c) of the Indenture. 

(b) Without the prior written consent of the Required Bondholders, the 

Borrower shall not, and shall ensure that none of the Borrower Parties, at any time increase 

the Outstanding principal amount of the Senior Bonds (provided that this provision shall 

not prohibit the issuance of Senior Additional Bonds the proceeds of which are used to 

refinance a portion of the Senior Bonds Outstanding). 

SECTION 5.45 NO OTHER ACCOUNTS.  The Borrower shall not open or maintain any 

accounts at any financial institution other than those established under the Collateral Agency 
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Agreement and bank accounts with respect to which the Collateral Agent obtains a “Deposit 

Account Control Agreement” (as that term is defined in the Security Agreement described in 

Schedule 1 to the Collateral Agency Agreement) in favor of the Collateral Agent, as secured party. 

SECTION 5.46 PURCHASE ORDERS.  The Borrower shall not knowingly enter into any 

purchase order for the sale of goods produced by the Tax-Exempt Project in favor of any purchaser 

from which the Borrower has an existing receivable of more than $25,000 and greater than forty 

(40) days aged. 

SECTION 5.47 PROCESS IMPROVEMENTS.  The Borrower will use commercially 

reasonable efforts to (a) identify means of improving the process represented by the Patent, with 

the goal of developing additional patent-eligible subject matter prior to the expiration of the Patent 

in 2021 and (b) if and to the extent the Borrower develops such additional patent-eligible subject 

matter that the Borrower in its good faith judgment believes to be commercially viable, attempt to 

obtain U.S. patent protection for such subject matter. 

ARTICLE 6 
DAMAGE, DESTRUCTION AND CONDEMNATION; 

USE OF PROCEEDS 

SECTION 6.1 OBLIGATION TO CONTINUE PAYMENTS.  If prior to full payment of 

the Bonds (or provision for payment thereof in accordance with the provisions of the Indenture) 

the Plant or the Site or any portion thereof is destroyed (in whole or in part) or is damaged by fire 

or other casualty, or is subject to Condemnation, the Borrower will nevertheless be obligated to 

continue to pay the amounts specified in Article IV hereof, to the extent not prepaid in accordance 

with Article VIII hereof. 

SECTION 6.2 APPLICATION OF LOSS PROCEEDS.  The Borrower shall deposit any 

Loss Proceeds received by the Borrower with the Collateral Agent and such amounts shall be 

applied in accordance with the Collateral Agency Agreement.  Should the Collateral Agent transfer 

any Loss Proceeds to the Trustee in accordance with Section 7.08 of the Collateral Agency 

Agreement, such amounts shall be used to redeem Bonds pursuant to Section 4.01(e) of the 

Indenture. The Borrower shall apply any Excluded Loss Proceeds in accordance with Section 7.08 

of the Collateral Agency Agreement. 

SECTION 6.3 PURSUIT OF CREDIT RATINGS.  If the Borrower seeks a credit rating 

for the Senior Bonds from a nationally-recognized credit rating agency, then the Borrower shall 

concurrently seek a credit rating for the Bonds from at least one (1) nationally-recognized credit 

rating agency.  If the Borrower obtains at least one (1) credit rating for the Bonds that meets the 

thresholds set forth in Section 2.04(b)(i) of the Indenture, it shall request that the Authority 

terminate the Restricted Period as provided in such section. 

ARTICLE 7 

LOAN DEFAULT EVENTS AND REMEDIES 

SECTION 7.1 LOAN DEFAULT EVENTS.  Any one of the following which occurs and 

continues will constitute a Loan Default Event: 
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(a) failure of the Borrower to make a payment required by Section 4.2(a)(i) 

hereof; 

(b) failure of the Borrower to make any payment required by Section 4.2(b)-(d) 

hereof within five (5) Business Days after written notice delivered to the Borrower of such 

failure; 

(c) failure of the Borrower to observe and perform its obligations to maintain 

the insurance required under Section 5.7 hereof, which failure continues for a period ten 

(10) Business Days after any Authorized Representative of the Borrower obtains actual 

knowledge of such failure; 

(d) failure of any Borrower Party to observe and perform any covenant, 

condition or agreement on its part required to be observed or performed by it under the 

Bond Financing Documents to which it is a party which continues for a period of thirty 

(30) days after written notice delivered to the Borrower, which notice will specify such 

failure and request that it be remedied, given to the Borrower by the Authority or the 

Trustee; provided, however, that if the failure stated in the notice cannot be corrected within 

such period and would not be reasonably likely to result in a Material Adverse Effect, such 

period will be extended if corrective action is instituted within such period and diligently 

pursued until the default is corrected, but such period shall in any event terminate before 

the earlier of any Material Adverse Effect shall have occurred and one hundred eighty (180) 

days; 

(e) occurrence of an Event of Default under the Indenture; 

(f) any representation or warranty made by the Borrower in any Bond 

Financing Document or in any certificate or document delivered by the Borrower to the 

Trustee or the Authority proves to have been incorrect in any material respect as of the date 

when made or deemed to have been made; 

(g) the Borrower defaults in the performance of any obligation under or any 

payment when due of principal of or interest on any Financial Indebtedness (other than the 

Bond Obligations but inclusive of the Senior Bonds Obligations) under agreements or 

instruments involving in the aggregate in excess of $1,000,000 (as adjusted by the Inflation 

Factor from the Senior Bonds Delivery Date to the date of calculation) beyond the grace 

period, if any, provided in the instrument or agreement under which such Financial 

Indebtedness was created and as a result thereof the maturity of such Financial 

Indebtedness has been accelerated; 

(h) an Act of Bankruptcy occurs with respect to the Borrower, provided, 

however, that an Act of Bankruptcy not commenced by the Borrower will only result in a 

Loan Default Event if the same remains undismissed, undischarged or unbonded for a 

period of ninety (90) days; 

(i) the Borrower abandons all or substantially all of the Plant or otherwise 

ceases to develop, construct, operate or maintain the Plant, which abandonment or 

cessation will be deemed to have occurred if the Borrower fails, without reasonable cause, 
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for ninety (90) consecutive days to take any action to develop, construct, operate or 

maintain, as applicable, the Tax-Exempt Project; 

(j) a final judgment is entered against the Borrower for the payment of money 

in excess of $1,000,000 (as adjusted by the Inflation Factor from the Senior Bonds Delivery 

Date to the date of calculation), or any non-monetary final judgment is entered against the 

Borrower which is reasonably likely to result in a Material Adverse Effect, and, in each 

case, if such judgment remains unsatisfied without any procurement of a stay of execution 

within thirty (30) calendar days after the date of entry of judgment or at any time thereafter 

becomes unsatisfied and unstayed; 

(k) except in accordance with its terms or as permitted pursuant to the terms of 

the Bond Financing Documents, (A) any Collateral Instrument or the Investors’ Pledge 

Agreement is not or ceases to be effective to grant a lien on the Collateral described therein 

(other than on an immaterial portion thereof) or (B) any lien on the Collateral is not or 

ceases to be perfected, in each case, as set forth in the Bond Financing Documents, or (C) 

any Bond Financing Document to which the Borrower is a party or any material provision 

therein ceases to be in full force and effect except in accordance with its terms, and such 

event continues for thirty (30) days after the earlier of notice from the Trustee to the 

Borrower and the Borrower having actual knowledge of such event; 

(l) an ERISA Event has occurred which, when taken together with all other 

such ERISA Events for which liability is reasonably expected to occur, would reasonably 

be expected to result in a Material Adverse Effect; 

(m) failure to achieve the Commercial Operations Date by June 17, 2021 (unless 

a Force Majeure Event has occurred, in which case before the Force Majeure Adjusted 

Date); 

(n) funds on deposit in any Funds and Accounts are used or withdrawn by or at 

the instruction of the Borrower other than for the purposes specified or as expressly 

permitted in the Bond Financing Documents, unless such occurrence is caused by an 

administrative error and is remedied within five (5) Business Days after the Borrower 

obtains knowledge of the error;   

(o) any Governmental Approval necessary for the execution, delivery and 

performance by the Borrower of the Bond Financing Documents and the other Transaction 

Documents or the ownership and operation of the Tax-Exempt Project by the Borrower is 

not obtained, maintained, or complied with, in each case, as and when required, and such 

failure would reasonably be expected to have a Material Adverse Effect, unless in each 

case, such failure is remedied within thirty (30) days after written notice from the Trustee 

to the Borrower, or such longer period as is reasonably necessary under the circumstances 

to remedy such failure,  but in any event before any Material Adverse Effect shall have 

occurred; 

(p) (i) a Material Contract ceases to be valid and binding and in full force and 

effect (except in accordance with its terms) or is terminated prior to its expiration date, (ii) 
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any material provision of a Material Contract is declared null and void in a legal 

proceeding, or (iii) the Borrower or any counterparty to a Material Contract denies in 

writing further liability or obligation under such Material Contract (unless such Material 

Contract has expired or otherwise terminated in accordance with its terms); provided, 

however, that there will be no Loan Default Event under this clause (p) if, within ninety 

(90) days of the effective date of any of the events described in (i), (ii) or (iii), the Borrower 

satisfies the “Construction Replacement Provisions” set forth in Section 5.39(b)(ii) of the 

Senior Bond Loan Agreement or the CFP Replacement Provisions, as the case may be, 

with respect to such Material Contract; 

(q) an Act of Bankruptcy occurs and is continuing with respect to a Material 

Company; provided, however, that there will be no Loan Event of Default under this clause 

(q) if, with respect to the Material Contract as to which the Material Company is the 

counterparty, within ninety (90) days of the Act of Bankruptcy, the Borrower satisfies the 

“Construction Replacement Provisions” set forth in Section 5.39(b)(ii) of the Senior Bond 

Loan Agreement or the CFP Replacement Provisions, as the case may be, with respect to 

such Material Contract; 

(r) failure of any party to the Licensor’s and Investors’ Undertaking (other than 

the Collateral Agent) to observe any covenant required to be observed by it under the terms 

of the Licensor’s and Investors’ Undertaking beyond any applicable notice or cure period, 

which continues for a period of thirty (30) days after written notice delivered to the 

Borrower, which notice will specify such failure and request that it be remedied, given to 

the Borrower by the Authority or the Trustee; provided, however, that if the failure stated 

in the notice cannot be corrected within such period and would not be reasonably likely to 

result in a Material Adverse Effect, such period will be extended if corrective action is 

instituted within such period and diligently pursued until the default is corrected, but such 

period shall in any event terminate before the earlier of any Material Adverse Effect shall 

have occurred and one hundred eighty (180) days; and 

(s) failure of (i) any of the Construction Sureties to pay any valid claim under 

its respective Construction Bond, within the time period permitted under the terms of the 

applicable Construction Bond, after due presentation to the applicable Construction Surety 

of all documentation required under the terms of applicable Construction Bond or (ii) any 

of the SICO Guarantors to pay any valid claim under its respective SICO Guarantee, within 

the time period permitted under the terms of the applicable SICO Guarantee, after due 

presentation to the applicable SICO Guarantor of all documentation required under the 

applicable SICO Guarantee. 

SECTION 7.2 REMEDIES ON DEFAULT.  Whenever any Loan Default Event has 

occurred and is continuing, 

(a) Upon the occurrence and continuance of a Loan Default Event under 

Section 7.1(h), the unpaid balance of the amount payable under Section 4.2 of this Loan 

Agreement shall be due and payable immediately without any further action or notice. 
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(b) Upon the occurrence and continuance of any other Loan Default Event, the 

Trustee, by written notice to the Authority and the Borrower, shall declare the unpaid 

balance of the loan payable under Section 4.2(a) of this Loan Agreement to be due and 

payable immediately, provided that concurrently with or prior to such notice the unpaid 

principal amount of the Bonds shall have been declared to be due and payable under the 

Indenture.  Upon any such declaration such amount shall become and shall be immediately 

due and payable as determined in accordance with Section 7.01 of the Indenture. 

(c) The Trustee may have access to and may inspect, examine and make copies 

of the books and records and any and all accounts, data and federal income tax and other 

tax returns of the Borrower; provided that the Trustee shall be obligated to protect the 

confidentiality of such information to the extent provided by State and federal law and 

prevent its disclosure to the public, except the Authority. 

(d) The Authority or the Trustee may take whatever action at law or in equity 

as may be necessary or desirable to collect the payments and other amounts then due and 

thereafter to become due or to enforce performance and observance of any obligation, 

agreement or covenant of the Borrower under this Loan Agreement. 

(e) The Trustee may, and with respect to Collateral held under the Collateral 

Agency Agreement shall (subject to such Collateral Agency Agreement), instruct the 

Collateral Agent to take whatever action, including without limitation foreclosure under 

the Deed of Trust or other enforcement actions pursuant to the terms of the Collateral 

Instruments, at law or in equity may appear necessary or desirable to collect the payments 

then due and thereafter to become due hereunder, whether on the stated due date or by 

declaration of acceleration or otherwise, for damages or for specific performance or 

otherwise to enforce performance and observance of any obligation, condition or covenant 

of the Borrower under this Loan Agreement, all as provided in Article V of the Collateral 

Agency Agreement. 

The Borrower covenants that, in case a Loan Default Event shall occur with respect to the 

payment of any Loan Repayment payable under Section 4.2(a) hereof, then, upon demand of the 

Trustee, the Borrower shall pay to the Trustee the whole amount that then shall have become due 

and payable under said Section, with interest on the amount then overdue at the Default Rate.  Such 

overdue rate shall remain in effect until such overdue amount has been paid. 

In case the Borrower shall fail forthwith to pay such amounts upon such demand, the 

Trustee shall be entitled and empowered to institute any action or proceeding at law or in equity 

for the collection of the sums so due and unpaid, and may prosecute any such action or proceeding 

to judgment or final decree, and may enforce any such judgment or final decree against the 

Borrower and collect in the manner provided by law the moneys adjudged or decreed to be payable. 

In case proceedings shall be pending for the bankruptcy or for the reorganization of the 

Borrower under the federal bankruptcy laws or any other applicable law, or in case a receiver or 

trustee shall have been appointed for the property of the Borrower or in the case of any other 

similar judicial proceedings relative to the Borrower, or the creditors or property of the Borrower, 

then the Collateral Agent and the Trustee, as applicable, shall be entitled and empowered, by 
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intervention in such proceedings or otherwise, to file and prove a claim or claims for the whole 

amount owing and unpaid pursuant to this Loan Agreement and, in case of any judicial 

proceedings, to file such proofs of claim and other papers or documents as may be necessary or 

advisable in order to have the claims of the Collateral Agent or the Trustee, as applicable, allowed 

in such judicial proceedings relative to the Borrower, its creditors or its property, and to collect 

and receive any moneys or other property payable or deliverable on any such claims, and to 

distribute such amounts as provided in the Indenture after the deduction of its reasonable charges 

and expenses to the extent permitted by the Indenture.  Any receiver, assignee or trustee in 

bankruptcy or reorganization is hereby authorized to make such payments to the Collateral Agent 

or the Trustee, as applicable, and to pay to the Collateral Agent or the Trustee, as applicable, any 

amount due it for reasonable compensation and expenses, including reasonable expenses and fees 

of counsel incurred by it up to the date of such distribution. 

The Trustee’s rights, powers and remedies under this Loan Agreement against the 

Borrower and the Collateral are subject to the provisions of Article X of the Collateral Agency 

Agreement. 

SECTION 7.3 AGREEMENT TO PAY ATTORNEYS’ FEES AND EXPENSES.  In the 

event the Borrower should default under any of the provisions of this Loan Agreement and the 

Collateral Agent or the Trustee should employ attorneys or incur other expenses for the collection 

of the payments due under this Loan Agreement or the enforcement of performance or observance 

of any obligation or agreement on the part of the Borrower herein contained, the Borrower agrees 

to pay to the Collateral Agent or the Trustee the reasonable fees of such attorneys and such other 

reasonable expenses so incurred by the Collateral Agent or the Trustee. In the event the Borrower 

prevails in any such enforcement proceeding, the Trustee shall pay the reasonable attorneys’ fees 

and expenses of the Borrower, provided that any such payment shall be made only from and to the 

extent of amounts for which the Trustee has been indemnified by Beneficial Owners.  

SECTION 7.4 NO REMEDY EXCLUSIVE.  Subject to the terms of the Collateral Agency 

Agreement, no remedy herein conferred upon or reserved to the Authority, the Collateral Agent or 

the Trustee is intended to be exclusive of any other available remedy or remedies, but each and 

every such remedy shall be cumulative and shall be in addition to every other remedy given under 

this Loan Agreement or now or hereafter existing at law or in equity or by statute.  No delay or 

omission to exercise any right or power accruing upon any default shall impair any such right or 

power or shall be construed to be a waiver thereof, but any such right and power may be exercised 

from time to time and as often as may be deemed expedient.  In order to entitle the Authority, the 

Collateral Agent or the Trustee to exercise any remedy reserved to it in this Article, it shall not be 

necessary to give any notice, other than such notice as may be herein or in the Collateral Agency 

Agreement expressly required.  The Collateral Agent, the Trustee and the Holders of the Bonds 

shall be considered third party beneficiaries for the purposes of enforcing the rights of the 

Authority and their own respective rights. 

SECTION 7.5 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER.  In the event 

any agreement or covenant contained in this Loan Agreement should be breached by the Borrower 

and thereafter waived by the Authority, the Collateral Agent or the Trustee, such waiver shall be 

limited to the particular breach so waived and shall not be deemed to waive any other breach 

hereunder. 
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ARTICLE 8 

PREPAYMENT 

SECTION 8.1 REDEMPTION OF BONDS WITH PREPAYMENT MONEYS.  By virtue 

of the assignment of the rights of the Authority under this Loan Agreement to the Trustee as is 

provided in Section 4.4 hereof, the Borrower agrees to and shall pay directly to the Trustee any 

amount permitted or required to be paid by it under this Article VIII.  The Trustee shall use the 

moneys so paid to it by the Borrower to redeem the Bonds on the date set for such redemption 

pursuant to Article IV of the Indenture (other than as set forth in Section 4.01(a) of the Indenture).  

The Authority shall call Bonds for redemption as required by Article IV of the Indenture and as 

requested by the Borrower pursuant to the terms of the Indenture and this Loan Agreement. 

SECTION 8.2 OPTIONS TO PREPAY INSTALLMENTS. The Borrower shall have the 

option to prepay the amounts payable under Section 4.2(a) hereof by paying to the Trustee, for 

deposit in the Revenue Fund, the amount set forth in Section 8.4 hereof, at the price and time and 

under the conditions set forth in Section 4.01(f) of the Indenture. 

SECTION 8.3 MANDATORY PREPAYMENT.  Upon any mandatory redemption event 

described in Sections 4.01(c) through (e) of the Indenture, the Borrower shall prepay the Loan 

Repayments pursuant to Section 4.2(a)(i) hereof in an amount sufficient to redeem the Bonds at 

the redemption price thereof on or before the date such Bonds are to be redeemed as provided in 

the Indenture.

SECTION 8.4 AMOUNT OF PREPAYMENT.  In the case of a prepayment of the entire 

amount due hereunder pursuant to Section 8.2 or 8.3 hereof, the amount to be paid shall be a sum 

sufficient, together with other funds and the yield on any securities deposited with the Trustee and 

available for such purpose, to pay (1) the principal of all Bonds Outstanding on the redemption 

date as provided in the Indenture, plus interest accrued and to accrue to the payment or redemption 

date of the Bonds, plus premium, if any, pursuant to the Indenture, (2) all reasonable and necessary 

fees and expenses of the Authority, the Trustee and any paying agent accrued and to accrue through 

final payment of the Bonds and (3) all other liabilities of the Borrower accrued and to accrue under 

this Loan Agreement. 

In the case of partial prepayment of the Loan Repayments, the amount payable shall be a 

sum sufficient, together with other funds deposited with the Trustee and available for such purpose, 

to pay the principal amount of and premium, if any, and accrued interest on the Bonds to be 

redeemed, as provided in the Indenture, and to pay expenses of redemption of such Bonds.  All 

partial prepayments of the Loan Repayments shall be applied in inverse order of the due dates 

thereof. 

SECTION 8.5 NOTICE OF PREPAYMENT.  To exercise an option granted in or to 

perform an obligation required by this Article VIII, the Borrower will give written notice, at least 

two Business Days prior to the last day by which the Trustee is permitted to give notice of 

redemption pursuant to Section 4.03 of the Indenture, to the Authority and the Trustee specifying 

the amount to be prepaid and the date upon which any prepayment will be made.  If the Borrower 

fails to give such notice of a prepayment in connection with a mandatory redemption under this 
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Loan Agreement, such notice may be given by the Authority, by the Trustee or by any Holder or 

Holders or Beneficial Owner or Beneficial Owners of 10% or more in aggregate principal amount 

of the Bonds Outstanding.  The Authority and the Trustee, at the request of the Borrower or any 

such Bondholder, shall forthwith take all steps necessary under the applicable provisions of the 

Indenture (except that the Authority shall not be required to make payment of any money required 

for such redemption) to effect redemption of all or part of the then Outstanding Bonds, as the case 

may be, on the earliest practicable date thereafter on which such redemption may be made under 

applicable provisions of the Indenture. 

ARTICLE 9 

NON-LIABILITY OF AUTHORITY; EXPENSES; INDEMNIFICATION 

SECTION 9.1 NON-LIABILITY OF AUTHORITY.  The Authority shall not be obligated 

to pay the principal of, or premium, if any, or interest on the Bonds, except from Revenues.  The 

Borrower hereby acknowledges that the Authority’s sole source of moneys to repay the Bonds 

shall be provided by the payments made by the Borrower pursuant to this Loan Agreement, 

together with other Revenues, including investment income on certain Funds and Accounts held 

by the Trustee under the Indenture, and hereby agrees that if the payments to be made hereunder 

shall ever prove insufficient to pay all principal of, and premium, if any, and interest on the Bonds 

as the same shall become due (whether by maturity, redemption, acceleration or otherwise), then 

upon notice from the Trustee, the Borrower shall pay such amounts as are required from time to 

time to prevent any deficiency or default in the payment of such principal, premium or interest, 

including, but not limited to, any deficiency caused by acts, omissions, nonfeasance or malfeasance 

on the part of the Trustee, the Borrower, the Authority or any third party. 

SECTION 9.2 EXPENSES.  The Borrower covenants and agrees to pay and to indemnify 

the Authority and the Trustee against all costs and charges, including reasonable fees and 

disbursements of attorneys, accountants, consultants and other experts, incurred in good faith in 

connection with this Loan Agreement, the Bonds or the Indenture. 

SECTION 9.3 INDEMNIFICATION.  The Borrower releases the Authority and the 

Trustee (including as Paying Agent and Registrar) from, and covenants and agrees that neither the 

Authority nor the Trustee shall be liable for, and covenants and agrees, to the extent permitted by 

law, to indemnify and hold harmless the Authority and the Trustee and their members, officers, 

employees, directors, representatives and agents from and against, any and all losses, claims, 

damages, liabilities or expenses (including, without limitation, reasonable attorneys’ fees, 

litigation and court costs, amounts paid in settlement and amounts paid to discharge judgments), 

of every conceivable kind, character and nature whatsoever (including, without limitation, federal 

and state securities laws) arising out of, resulting from or in any way connected with (1) the Plant, 

or the conditions, occupancy, use, possession, conduct or management of, or work done in or about 

the Plant or the other facilities of the Borrower, or from the planning, design, acquisition, 

construction, rehabilitation, renovation, improvement, installation or equipping of the Plant or any 

part thereof; (2) the issuance, sale or resale of any Bonds or any certifications or representations 

made in connection therewith, the execution and delivery of this Loan Agreement, the Indenture 

or the Tax Certificate or any amendment thereto and the carrying out of any of the transactions 

contemplated by the Bonds, the Indenture and this Loan Agreement; (3) the Trustee’s acceptance 
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or administration of the trusts under the Indenture, or the exercise or performance of any of their 

powers or duties under the Indenture or this Loan Agreement; (4) any untrue statement or alleged 

untrue statement of any material fact or omission or alleged omission to state a material fact 

required to be stated or necessary to make the statements made, in the light of the circumstances 

under which they were made, not misleading, in any official statement or other offering circular 

utilized by the Authority or any underwriter or placement agent in connection with the sale or 

remarketing of any Bonds or in any disclosure made by Borrower to comply with the requirements 

of S.E.C. Rule 15c2-12; (5) any violation of any Environmental Requirement or the release of any 

Hazardous Materials from, on or near the Plant or any other facilities of the Borrower; (6) the 

defeasance and/or redemption, in whole or in part, of the Bonds; or (7) any declaration of taxability 

of interest on the Bonds, or allegations that interest on the Bonds is taxable or any regulatory audit 

or inquiry regarding whether interest in the Bonds is taxable; provided that with respect to 

indemnification of the Authority and its members, officers, employees and agents, such indemnity 

shall not be required for damages that result from the gross negligence or willful misconduct on 

the part of the party seeking such indemnity and with respect to any other indemnified party, such 

indemnity shall not be required for damages that result from the negligence or willful misconduct 

on the part of the party seeking such indemnity.  The Borrower further covenants and agrees, to 

the extent permitted by law, to pay or to reimburse the Authority and the Trustee and their 

members, officers, employees and agents for any and all costs, reasonable attorneys’ fees and 

expenses, liabilities or other expenses incurred in connection with investigating, defending against 

or otherwise in connection with any such losses, claims, damages, liabilities, expenses or actions, 

except to the extent that the same arise out of the gross negligence or willful misconduct of the 

Authority and its members, officers, employees and agents claiming such payment or 

reimbursement or out of the negligence or willful misconduct of the Trustee and its members, 

officers, employees and agents claiming such payment or reimbursement.  The provisions of this 

Section shall survive any resignation or removal of the Trustee, the retirement of the Bonds and 

the termination of this Loan Agreement. 

ARTICLE 10 

MISCELLANEOUS 

SECTION 10.1 NOTICES.  All notices, certificates or other communications permitted or 

required to be given under this Agreement shall be deemed sufficiently given on the second day 

following the day on which the same have been mailed by certified mail, postage prepaid, 

addressed to the Authority, the Borrower, the Trustee, the Collateral Agent, the Construction 

Monitor or the Technical Advisor, as the case may be, as follows, and such communications shall 

also be deemed sufficiently given if sent by e-mail (except in the case of any Incipient Default or 

loan default event): 

To the Authority: California Pollution Control 

To the Borrower: CalPlant I, LLC 
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With a copy to: 

Hepner & Myers LLP 

To the Trustee: UMB BANK, N.A.

With a copy to: 

UMB Bank, N.A. 

If to the Collateral Agent: UMB BANK, N.A.

With a copy to: 

UMB Bank, N.A. 

If to the Construction 

Monitor: 

Harris Group 
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If to the Technical Advisor: Stephen Vajda Consulting 

A duplicate copy of each notice, certificate or other communication given hereunder by the 

Authority, the Borrower, the Collateral Agent, the Construction Monitor or the Technical Advisor 

to any of the others shall also be given to the Trustee.  The parties listed above may, by notice 

given hereunder, designate any different addresses to which subsequent notices, certificates or 

other communications shall be sent. 

SECTION 10.2 SEVERABILITY.  If any provision of this Loan Agreement shall be held 

or deemed to be, or shall in fact be, illegal, inoperative or unenforceable, the same shall not affect 

any other provision or provisions herein contained or render the same invalid, inoperative, or 

unenforceable to any extent whatever. 

SECTION 10.3 EXECUTION OF COUNTERPARTS.  This Loan Agreement may be 

simultaneously executed in several counterparts, each of which shall be an original and all of which 

will constitute but one and the same instrument; provided, however, that for purposes of perfecting 

a security interest in this Loan Agreement by the Trustee under Article 9 of the California Uniform 

Commercial Code, only the counterpart delivered, pledged, and assigned to the Trustee shall be 

deemed the original. 

SECTION 10.4 AMENDMENTS, CHANGES, AND MODIFICATIONS. Except as 

otherwise provided in this Loan Agreement or the Indenture, subsequent to the initial issuance of 

Bonds and prior to their payment in full, or provision for such payment having been made as 

provided in the Indenture, this Loan Agreement may not be effectively amended, changed, 

modified, altered or terminated without the written consent of the Trustee, given in accordance 

with Section 6.07(b) of the Indenture.   

SECTION 10.5 OPINIONS OF BOND COUNSEL.  Whenever in this Loan Agreement, 

the Indenture, or the Collateral Agency Agreement it is required that prior to the taking of any 

action an Opinion of Bond Counsel is required to be delivered, and such opinion is not given by 

Orrick, Herrington & Sutcliffe LLP, neither the Authority nor the Borrower shall be entitled to 

rely on or refer to the original final bond opinion delivered by Orrick, Herrington & Sutcliffe LLP 

on the Date of Delivery in any context without the consent of Orrick, Herrington & Sutcliffe LLP.  

Successor Bond Counsel shall also render an opinion that interest on the Tax-Exempt Bonds is 

Tax-Exempt and will remain so after the action in question. 

SECTION 10.6 GOVERNING LAW; VENUE.  This Loan Agreement shall be construed 

in accordance with and governed by the Constitution and laws of the State applicable to contracts 

made and performed in the State.  This Loan Agreement shall be enforceable in the State, and any 

action arising out of this Loan Agreement shall be filed and maintained in the Sacramento County 

Superior Court, Sacramento, California, unless the Authority waives this requirement. 
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SECTION 10.7 AUTHORIZED REPRESENTATIVE.  Whenever under the provisions of 

this Loan Agreement the approval of the Borrower is required or the Borrower is required to take 

some action at the request of the Authority, such approval or such request shall be given on behalf 

of the Borrower by an Authorized Representative, and the Authority and the Trustee shall be 

authorized to act on any such approval or request and neither party hereto shall have any complaint 

against the other or against the Trustee as a result of any such action taken. 

SECTION 10.8 LIABILITY OF AUTHORITY LIMITED TO REVENUES.  

Notwithstanding anything in this Loan Agreement, the Authority shall not be required to advance 

any moneys derived from any source other than the Revenues and other assets pledged under the 

Indenture for any of the purposes in the Indenture mentioned, whether for the payment of the 

principal of or interest on the Bonds or for any other purpose of the Indenture.  Nevertheless, the 

Authority may, but shall not be required to, advance for any of the purposes hereof any funds of 

the Authority which may be made available to it for such purposes.  NEITHER THE FULL FAITH 

AND CREDIT NOR THE TAXING POWER OF THE STATE OF CALIFORNIA OR ANY 

POLITICAL SUBDIVISION THEREOF OR ANY LOCAL AGENCY IS PLEDGED TO THE 

PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS.  

The Authority shall not be liable for any costs, expenses, losses, damages, claims or actions, of 

any conceivable kind on any conceivable theory, under or by reason of or in connection with this 

Loan Agreement, the Bonds or the Indenture, except only to the extent amounts are received for 

the payment thereof from the Borrower under this Loan Agreement. 

The Borrower hereby acknowledges that the Authority’s sole source of moneys to repay 

the Bonds will be provided by the payments made, or caused to be made, by the Borrower to the 

Trustee pursuant to this Loan Agreement, together with investment income on certain Funds and 

Accounts held by the Trustee under the Indenture, and hereby agrees that if the payments to be 

made hereunder shall ever prove insufficient to pay all principal (or redemption price) and interest 

on the Bonds as the same shall become due (whether by maturity, redemption, acceleration or 

otherwise), then upon notice from the Trustee, the Borrower shall pay such amounts as are required 

from time to time to prevent any deficiency or default in the payment of such principal (or 

redemption price) or interest, including, but not limited to, any deficiency caused by acts, 

omissions, nonfeasance or malfeasance on the part of the Trustee, the Borrower, the Authority or 

any third party, subject to any right of reimbursement from the Trustee, the Authority or any such 

third party, as the case may be, therefor. 

SECTION 10.9 WAIVER OF PERSONAL LIABILITY.  No member, officer, agent or 

employee of the Authority shall be individually or personally liable for the payment of any 

principal (or redemption price) or interest on the Bonds or any sum hereunder or under the 

Indenture be subject to any personal liability or accountability by reason of the execution and 

delivery of this Loan Agreement; but nothing herein contained shall relieve any such member, 

director, officer, agent or employee from the performance of any official duty provided by law or 

by this Loan Agreement. 

SECTION 10.10 INDENTURE PROVISIONS.  The execution of this Loan Agreement 

shall constitute conclusive evidence of approval of the Indenture, as in effect in the Delivery Date, 

by the Borrower.  Whenever the Indenture by its terms imposes a duty or obligation upon the 

Borrower, such duty or obligation shall be binding upon the Borrower to the same extent as if the 
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Borrower were an express party to the Indenture, and the Borrower shall carry out and perform all 

of its obligations under the Indenture as fully as if the Borrower were a party to the Indenture. 

SECTION 10.11 NO PREVAILING PARTY.  Subject to Section 7.03 hereof, nothing in 

this Loan Agreement shall be construed to provide for the award of attorneys’ fees and costs to the 

Authority or the Borrower for the enforcement of this Loan Agreement, as described in Section 

1717 of the California Civil Code.  Nothing in this Section 10.11 affects the rights or obligations 

of the Trustee as provided herein or the Indenture (including, without limitation, the Trustee’s 

rights and obligations as assignee of the Authority of this Agreement). 

SECTION 10.12 TERM OF THE LOAN AGREEMENT.  This Loan Agreement shall be 

in full force and effect from the date hereof and shall continue in effect as long as any of the Bonds 

is outstanding or the Trustee holds any moneys under the Indenture, whichever is later.  All 

representations and certifications by the Borrower as to all matters affecting the Tax-Exempt status 

of the Tax-Exempt Bonds shall survive the termination of this Loan Agreement. 

SECTION 10.13 BINDING EFFECT.  This Loan Agreement shall inure to the benefit of 

and shall be binding upon the Authority, the Borrower and their respective successors and assigns; 

subject, however, to the limitations contained in Section 5.4 hereof. 

SECTION 10.14 SURVIVAL OF FEE OBLIGATION.  The right of the Authority and the 

Trustee to receive any fees or be reimbursed for any expenses incurred pursuant to this Loan 

Agreement, and the right of the Authority and the Trustee to be protected from any liability as 

provided in this Loan Agreement, shall survive the retirement of the Bonds or the resignation or 

removal of a Trustee. 

SECTION 10.15 COMPLETE AGREEMENT.  The parties agree that the terms and 

conditions of this Loan Agreement supersede those of all previous agreements between the parties 

relative to the Bonds, and that this Loan Agreement, together with the documents referred to in 

this Loan Agreement, contains the entire agreement relative to the Bonds between the parties 

hereto. 

SECTION 10.16 REQUIRED BONDHOLDERS.  For all purposes of this Agreement, in 

any circumstance in which a consent, approval or waiver by the Required Bondholders is required 

or permitted for any purpose, such consent, approval or waiver may be evidenced by a Required 

Bondholders Approval Certificate given in accordance with Section 6.08(i) of the Indenture. 

SECTION 10.17 THIRD-PARTY BENEFICIARIES.  The parties agree that the California 

Debt Limit Allocation Committee is a third-party beneficiary of this Loan Agreement for the 

purpose of enforcing the terms and conditions set forth in the Allocation Resolution. 

[Signature Page Follows]
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IN WITNESS WHEREOF, the California Pollution Control Financing Authority 

has caused this Loan Agreement to be executed in its name and its seal to be hereunto affixed by 

its duly authorized officers, and the Borrower has caused this Loan Agreement to be executed in 

its name all as of the date first above written. 

CALIFORNIA POLLUTION CONTROL 

FINANCING AUTHORITY 

By:  ____________________________________ 

Deputy Treasurer 

For Chairperson, State Treasurer Fiona Ma 

By:  ____________________________________ 

Executive Director 

[Seal] 

CALPLANT I, LLC 

By:  ____________________________________ 

Authorized Representative 
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EXHIBIT A 

DESCRIPTION OF THE PROJECT 

The Tax-Exempt Project consists of the construction, rehabilitation, improvement, and/or 

installation of buildings and related facilities and the acquisition of equipment for a plant to recycle 

waste rice straw or other agricultural waste materials into medium density fiberboard, to be located 

at 6101 State Highway 162, Willows, California, all as described in more detail in the Tax 

Certificate. 
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EXHIBIT B 

FINAL TAX-EXEMPT PROJECT COMPLETION CERTIFICATE 

To: UMB Bank, N.A., as trustee California Pollution Control Financing 

Authority 

UMB Bank, N.A., as collateral agent 

RE: Final Tax-Exempt Project Completion Certification 

This Final Tax-Exempt Project Completion Certification is being provided to you pursuant 

to the requirements of the Loan Agreement, dated as of August 1, 2019 (the “Loan Agreement”) 

between the Authority and the Borrower, which requires that, upon completion of the below 

referenced project, the Borrower shall have an Authorized Representative of the Borrower, on 

behalf of the Borrower, evidence the Final Tax-Exempt Completion Date of the project by 

providing a certificate, which shall be approved by the Construction Monitor, to the Trustee, the 

Collateral Agent and the Authority stating the Costs of the Tax-Exempt Project and the 

components of the Tax-Exempt Project as described in Exhibit A of the Loan Agreement (see 

attached).  The completed project information is provided below. (Capitalized terms used in this 

certificate are used with the meanings provided in the Indenture referred to in the Loan 

Agreement.) 

BOND INFORMATION 

Borrower Name: CalPlant I, LLC 

Project Name(s):  CalPlant I Project 

Bond Name and Series:  California Pollution Control Financing Authority Solid Waste Disposal 

Revenue Bonds (CalPlant I Project), Series 2019 Subordinate Bonds (AMT) 

Bond Closing Date: 

Bond Amount Issued: 

PROJECT INFORMATION 

Project Address: (From Exhibit A of the Loan Agreement) 
Project Commencement Date: 

Project Completion Deadline: (Contemplated) 
Final Tax-Exempt Project Completion Date: (Actual) 
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BREAKDOWN OF 

EXPENDITURES OF BOND 

PROCEEDS 

BREAKDOWN OF 

EXPENDITURE OF NON-

BOND PROCEEDS 

Project Cost by Item Amount Amount 
(From the Tax Certificate and Agreement) 

TOTAL: $ $ 

Amount of Bond Proceeds remaining in the Project Fund $_________

The acquisition, equipping, rehabilitation and construction have been completed 

substantially in accordance with the plans, specifications and work orders therefore, and all labor, 

services, materials and supplies used in the acquisition, equipping, rehabilitation and construction 

have been paid or provided for. All other facilities necessary in connection with the Tax-Exempt 

Project have been acquired, constructed and installed in accordance with the plans and 

specifications and work orders therefor and all costs and expenses incurred in connection therewith 

have been paid or provided for.  The public benefits as presented to the Authority Board at the 

approval of the Final Resolution have been realized as a result of the completion of this Tax-

Exempt Project. 

The Borrower certifies that the Tax-Exempt Project was completed substantially in 

accordance with Exhibit A of the Loan Agreement, with any amendments.  Any variances from 

the Tax-Exempt Project as described in Exhibit A are described below: 

PROJECT VARIANCES (IF ANY): 

This certificate is given without prejudice to any rights of the Borrower against third parties for 

any claims or for the payment of any amount not then due and payable which obligation has been 

incurred at the date of this certificate or which may subsequently be incurred. 
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 ______________________________________  _____________________________________ 

 ______________________________________  _____________________________________ 

Borrower’s Authorized Representative(s) Construction Monitor’s  

Authorized Representative 

Attachments [Photos of completed project(s)]  
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EXHIBIT C 

FORM OF ANNUAL BORROWER CERTIFICATE 

UMB Bank, N.A. 

________________________
________________________
Attn:  

California Pollution Control Financing Authority 

Description of CPCFA Bond Issue Principal Amount Issued 
California Pollution Control Financing Authority $__________
Solid Waste Disposal Revenue Bonds 

(CalPlant I Project), Series 2019 Subordinate Bonds 

(AMT) 

Borrower – CalPlant I, LLC 

The following lists of items are required per the Loan Agreement for the above-referenced 

financing.  Please signify compliance and send this notice to the above-referenced participants. 

1. Per Section 5.13 of the Loan Agreement, the Borrower is required to calculate rebate 

liability.  Section 5.13 reads, in part, as follows: 

“…The Borrower will calculate, or cause to be calculated, its rebate liability at such times 

as are required by Section 148(f) of the Code and any temporary, proposed or final 

Regulations as may be applicable to the Bonds from time to time.  The Borrower shall 

provide to the Trustee and the Authority a copy of each calculation of rebate liability 

prepared by or on behalf of the Borrower.” 

Borrower  has complied   has not complied   is not yet required to comply   is 

no longer required to comply with this requirement. 

2. Per Section 5.15(a)(iii) of the Loan Agreement, the Borrower agrees to keep financial 

statements, provide notice to the Trustee certification they are completed and that no event 

which constitutes an Incipient Default or an Event of Default has occurred. Section 5.15(a) 

reads, in part, as follows: 

“(a) The Borrower hereby agrees to provide…(iii) Within one hundred twenty (120) days 

after the end of each Fiscal Year, a Certificate of the Borrower signed by a Financial Officer 

of the Borrower stating that its financial statements have been completed and that no event 

which constitutes an Incipient Default or an Event of Default has occurred and is 

continuing as of the end of such Fiscal Year, or specifying the nature of such event and the 

actions taken and proposed to be taken by the Borrower to cure such default.” 
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Borrower  has   has not complied with this requirement. 

3. Per Section 5.15(a)(vi) of the Loan Agreement, the Borrower agrees to provide written 

notice of an Incipient Default or an Event of Default.  Section 5.15(a)(vi) reads as follows: 

“(a) The Borrower hereby agrees to provide…(vi) Promptly upon knowledge of an 

Incipient Default or an Event of Default, a written notice of such Incipient Default or Event 

of Default…such notice to include a description of the nature of such event and what steps 

are being taken to remedy such Incipient Default or Event of Default.” 

Borrower  has complied   has not complied  is not yet required to comply with this 

requirement. 

4. Per Section 5.15(a)(vii) of the Loan Agreement, the Borrower is required to send a 

Certificate of the Borrower to the Authority and the Trustee. Section 5.15(a)(vii) reads, in 

part, as follows: 

“(a) The Borrower hereby agrees to provide…(vii) On or before January 15 of each year 

during which any of the Bonds are Outstanding, (i) a written disclosure of any significant 

change known to the Borrower which would adversely impact the Trustee’s ability to 

perform its duties under the Indenture, or of any conflicts which may result because of 

other business dealings between the Trustee and the Borrower; and (ii) a representation of 

the Borrower that all material certificates, approvals, permits and authorizations described 

in Section 5.17(d) that are at the time necessary for the construction, as applicable, use or 

operation of the Plant continue in full force and effect, provided that with respect to any 

such certificate, approval, permit or authorization that must issue without discretion on the 

part of the issuer thereof, the Borrower need only disclose the absence of such certificate, 

approval, permit or authorization and the Borrower’s plan to acquire it.” 

Borrower  has   has not complied with this requirement. 

5. Per Section 5.15(a)(xvi) of the Loan Agreement, the Borrower is required to provide a 

Certificate of Compliance II until the Borrower has filed the Final Tax-Exempt Project 

Completion Certificate and thereafter, a Certificate of Completion.  Section 5.15(a)(xvi) 

reads as follows: 

“(xvi) The Borrower agrees to provide to the Authority (A) on February 1 of each year an 

annual Certificate of Compliance II (certificate found at 

 until such time as the 

Borrower has filed the Final Tax-Exempt Project Completion Certificate required by 

Section 3.3(a) hereof, and (B) thereafter, a Certificate of Completion (certificate found at 

, all as required by that 

certain Resolution No. 14-147-07, adopted by the Authority on May 16, 2017.” 

Borrower  has   has not complied with this requirement. 
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If you answered “has not” to any of the above, please explain on a separate paper. 

I represent and warrant that I have full authority to execute this certificate on behalf of the 

Borrower.  I certify in my capacity as an Authorized Representative of the Borrower that the 

foregoing certificate for the above-referenced financing is true and correct. 

By ___________________________________ Date _________________________________ 

Authorized Borrower Representative 

Title __________________________________ Phone No. ____________________________ 
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EXHIBIT D 

INSURANCE REQUIREMENTS 

From and after the Senior Bonds Repayment Date, the Borrower shall procure and maintain 

or cause to be so procured and maintained (by the Contractors or SICO or otherwise), (a) at all 

times until the Plant Substantial Completion Date, the insurance described in Section 1 of this 

Exhibit D, and, (b) from the Plant Substantial Completion Date until no Bonds remain outstanding, 

the insurance described in Section 2 of this Exhibit D.  All required insurance shall be maintained 

under policies with insurance companies authorized to do business in California (if required by 

applicable law), and (1) having a Best Insurance Reports rating of at least A- or better and a 

financial size category of VIII or higher (or the then equivalent) at the time the policies are entered 

into, (2) having an S&P financial strength rating of A– or higher at the time the policies are entered 

into, or (3) otherwise satisfactory to the Required Bondholders.  The Borrower, the Contractors or 

SICO shall obtain the required insurance coverages, as applicable, and may use whatever format 

or combinations of polices they consider best, using one or more policies, as long as the 

requirements of this Exhibit D are met. 

1. Until Plant Substantial Completion Date:

(a) Workers’ compensation insurance, including all mandatory statutes/requirements, 

occupational illness, disability or disease coverage, or other similar social insurance 

in accordance with the applicable laws.  

(b) Employer’s liability insurance for the Borrower’s liability arising out of injury to 

or death of its employees with a minimum limit of $1,000,000 per accident, 

$1,000,000 each employee for disease, and $1,000,000 disease policy limit. 

(c) Commercial general liability insurance on an occurrence basis against claims 

arising out of bodily injury (including death) and property damage.  Such insurance 

shall provide coverage for products and completed operations, broad form property 

damage, personal and advertising injury insurance and independent contractors 

coverage with a limit of at least $1,000,000 per occurrence for combined bodily 

injury and property damage, $2,000,000 products/completed operations aggregate, 

and $2,000,000 policy aggregate, which policy aggregate shall be dedicated to the 

Project.  A maximum deductible or self-insured retention of $250,000 per 

occurrence shall be allowed. 

(d) Automobile liability insurance for the Borrower’s liability covering all owned (if 

any), leased, non-owned and hired vehicles, including loading and unloading, with 

a limit per accident of at least $1,000,000, for combined bodily injury and property 

damage and containing appropriate no-fault insurance provisions wherever 

applicable.  A maximum deductible or self-insured retention of $250,000 per 

occurrence shall be allowed. 

(e) Property damage insurance on an “all risks” basis insuring the Borrower, the 

Contractors, any subcontractors thereof, SICO, the Trustee and the Collateral 
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Agent, as their interests may appear, including coverage against loss or damage 

from the perils of fire, explosions, lightning strikes; downfall or sliding of dirt or 

rocks, short circuit, voltaic arc as well as the indirect action of the atmospheric 

electricity; damage resulting from faulty workmanship, design or materials (at least 

as provided by LEG 2/96 clause or equivalent); earth movement (including but not 

limited to earthquake, landslide, subsidence and volcanic eruption), flood, 

windstorm, boiler, turbine and machinery accidents, strike, riot, civil commotion, 

and sabotage and terrorism.  The construction all-risks insurance shall include at 

least the following: 

(i) Property Covered.  The insurance policy shall provide coverage for (a) the 

buildings, structures, boilers, machinery, equipment, facilities, gas and 

transmission lines, sub stations, fixtures, mobile equipment forming part of 

the permanent works, supplies, fuel and other properties constituting a part 

of the Plant, (b) free issue items used in connection with the Plant, (c) the 

inventory of spare parts to be included in the Plant, (d) all preliminary 

works, temporary works and interconnection works, (e) land improvements, 

foundations and other property below the surface of the ground, (f) 

electronic equipment and media, (g) real and personal property for which 

the Borrower is legally or contractually liable, and (h) new property and 

equipment, including property and equipment in connection with Permitted 

Change Orders. 

(ii) Additional Coverage.  The insurance policy shall insure (a) the cost of 

preventive measures to reduce or prevent a loss, (b) operational and 

performance testing for a period not less than 120 days, (c) inland transit 

with sub-limits sufficient to insure the largest single shipment to or from the 

Plant while in transit wherever located on land and for items procured 

within the United States, for shipments that transfer title prior to delivery to 

the Site, (d) expediting expenses (i.e. extraordinary expenses incurred after 

an insured loss to make temporary repairs and expedite the permanent repair 

of the damaged property separate and in addition to the delayed startup 

coverage), (e) off-site storage with sub-limits sufficient to insure the full 

replacement value of any property or equipment not stored at the Plant site, 

(f) the removal of debris and (g) cleanup and removal. 

(iii) Special Clauses.  The insurance policy shall include (a) a 72-hour named 

storm/earthquake clause, (b) unintentional errors and omissions clause, (c) 

a 50/50 clause, (d) a progressive payment requirement that the insurer pay 

losses after receipt of an acceptable proof of loss or partial proof of loss 

pending final determination of the full claim amount, (e) a clause making 

the insurance primary to any other insurance, (f) a clause stating that the 

policy shall not be subject to cancellation by the insurer except for non-

payment of premium, provided that the terms of Section 5(b) of this Exhibit 

D shall apply to such cancellation, (g) an escalation clause of at least 15% 

covering increase in material/construction costs, and (h) a term extension 

clause allowing the policy period to be extended for any reason for up to 
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three months without modification to the terms and conditions of the policy, 

other than additional premium. 

(iv) Sum Insured.  Subject to Section 3(c) of this Exhibit D, the insurance policy 

shall cover (a) the value of the Construction Agreements and the SICO 

Supply Agreements and include 100% of the Borrower’s insurable assets 

(including change order adjustments) with no period reporting requirements 

which, if violated, could void coverage, (b) value losses at replacement cost, 

without deduction for depreciation or obsolescence including custom 

duties, taxes and fees, (c) maintain covered values up to date, without 

deduction for physical depreciation or obsolescence and include custom 

duties, taxes and fees and (d) if subject to sub-limits, include sub-limits of 

not less than: 

1. Earthquake: $25,000,000 

2. Named Windstorm: $25,000,000 

3. Sabotage & Terrorism $25,000,000 

4. Professional fees: $2,000,000 

5. Preventive measures: $1,000,000 

6. Expediting expenses: $1,000,000 

7. Debris removal: 20% of the loss, subject to a 

maximum of $10,000,000 

8. EDP and media 

including reconstruction 

costs: 

$100,000 

9. Sue and labor: $1,000,000 

10. Inland transits: $2,000,000 

11. Offsite storage: $2,000,000 

All other sub-limits for perils and coverages required by this Section 1(e)(iv) are prohibited 

other than in respect of further extensions of policy coverage. 

(v) Deductible.  The insurance policy shall have no deductible greater than: 

- 5% of loss in respect of each and every earthquake loss subject to a 

minimum of $1,000,000 and maximum of $10,000,000; 
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- 5% of loss in respect of each named windstorm loss subject to a 

minimum of $1,000,000 and maximum of $10,000,000; 

- $1,000,000 each loss in respect of: 

� consequences of defective design, plan, specification and 

workmanship; 

� losses occurring during the defects liability period; and 

� hot testing and commissioning; and 

- $250,000 for all other losses. 

(vi) Policy Expiry.  The insurance policy shall remain in effect subject to the 

extension provisions of the policy until replaced by operational property 

damage insurance specified below. 

(vii) Prohibited Exclusions. The insurance policy shall not contain any (a) 

coinsurance provision, (b) exclusion for loss or damage resulting from 

freezing or mechanical breakdown, (c) exclusion for loss or damage 

covered under any guarantee or warranty arising out of an insured peril, or 

(d) faulty workmanship, design or materials.  Exclusion to faulty 

workmanship, design or materials shall be allowed provided the exclusion 

at least provides coverage as broad as LEG2. 

(f) Delay in startup coverage insuring the Borrower, the Trustee and the Collateral 

Agent, as their interests may appear, covering loss of income in an amount 

sufficient to cover the Borrower’s fixed costs and Debt Service as a result of any 

loss or damage insured under Section 1(e) of this Exhibit D resulting in a delay in 

the Plant Substantial Completion Date beyond 33 months following the Delivery 

Date.  Such insurance shall (i) have a deductible of not greater than 60 days 

aggregate for all occurrences during the Construction Phase, other than named 

storms, flood and earthquake, which shall be not greater than 90 days in aggregate, 

(ii) include an interim payments clause allowing for the progressive payment of a 

claim pending final determination of the full claim amount, (iii) cover loss sustained 

when access to the Site is prevented due to an insured peril at premises in the 

vicinity of the Site, (d) cover loss sustained due to the action of a public authority 

preventing access to the Site due to imminent or actual loss or destruction arising 

from an insured peril at premises in the vicinity of the Site, (e) not contain any form 

of a coinsurance provision or shall include a waiver of such provision.  Coverage 

shall remain in effect until replaced by business interruption insurance as specified 

in Section 2(b) of this Exhibit D. 

(g) Borrower shall obtain and maintain or cause SICO or the Contractors to obtain and 

maintain, cargo insurance on equipment and materials at their risk and expense, 

insuring SICO, the Contractors, the Borrower, the Trustee, and the Collateral 

Agent, as their interests may appear, on a “warehouse to warehouse” basis 

including land, air and marine transit insuring “all risks” of loss or damage on a 
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replacement cost basis plus freight and insurance from the time the goods are in the 

process of being loaded for transit until they are finally delivered to the Site 

including shipment deviation, delay, forced discharge, re-shipment and 

transshipment.  Such insurance shall (i) include coverage for war, strikes, theft, 

pilferage, non-delivery, charges of general average sacrifice or contribution, 

salvage expenses, temporary storage in route, consolidation, repackaging, refused 

and returned shipments, jettison, washing and loss overboard of containers and 

debris removal, (ii) contain a both to blame clause, seaworthiness admitted clause, 

willful misconduct clause, replacement by air extension clause, a 50/50 clause, an 

errors and omissions clause, and an import duty clause, (iii) include coverage for 

inadequate packing, (iv) provide coverage for sue and labor in an amount not less 

than $500,000 and (v) insure for the replacement value of the largest single 

shipment plus freight and insurance.  Such insurance shall have a deductible of not 

greater than $500,000. 

(h) Borrower shall obtain and maintain until the Plant Substantial Completion Date, 

delayed startup insurance insuring the Borrower, the Trustee, and the Collateral 

Agent, as their interest may appear, covering loss of income in a sufficient amount 

to insure the Borrower’s fixed costs, including Debt Service for a period of six 

months, due to a delay in the Plant Substantial Completion Date arising out of an 

event insured by the marine cargo insurance.  Such insurance shall (i) include an 

interim payments clause allowing for the monthly payment of a claim pending final 

determination of the full claim amount and (ii) include cover for delay from loss, 

breakdown or damage to the hull, machinery or equipment of the vessel or aircraft 

on which the insured property is being transported, resulting in a delay in the Plant 

Substantial Completion Date to any date after 21 months following the Delivery 

Date.  Such insurance shall have a deductible of not greater than sixty 60 days per 

occurrence. 

(i) Pollution liability insurance with a limit of at least $2,000,000 per occurrence and 

in the aggregate insuring liability for (i) cleanup on or off the Site for releases of 

pollutants, (ii) third party liability (including bodily injury, property damage, 

natural resource damages, third party property loss of use/revenue, and cleanup) 

due to releases of pollutants, and (iii) spills of transported pollutants.  A maximum 

deductible or self-insured retention of $250,000 per occurrence shall be allowed.  If 

covered on a claims-made basis, coverage shall be maintained for a period of at 

least two years following the Plant Substantial Completion Date, or the policy shall 

provide a two-year extended period for reporting incurred, but as yet undiscovered 

claims. 

(j) Liability for third party bodily injury, personal injury and property damage excess 

of required employer’s liability, commercial general liability and automobile 

liability.  The limit of this coverage shall be at least $25,000,000. 
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2. From Plant Substantial Completion Date

(a) Property damage insurance on an “all risks” basis insuring the Borrower, the 

Trustee, and the Collateral Agent, as their interests may appear, including but not 

limited to coverage against damage or loss caused by fire, explosion, lightning, 

faulty workmanship, design or materials (at least as provided in LEG 2/96 clause 

or equivalent), theft, hurricane, gale, cyclone, and/or tornado, hail, flooding, earth 

movement (including but not limited to earthquake, landslide, subsidence and 

volcanic eruption), flood, windstorm, equipment breakdown, strike, riot, civil 

commotion and sabotage and terrorism. 

(i) Property Covered.  The insurance policy shall provide coverage for real and 

personal property of every kind, nature and description, belonging to the 

insured parties or for which they are in any way legally liable including but 

not limited to (a) the buildings, structures, boilers, machinery, equipment, 

facilities, fixtures, supplies, fuel, mobile equipment, substations, transmission 

lines and other properties constituting a part of the Project, (b) electronic 

equipment, (c) foundations, pipelines, and other property below the surface of 

the ground. 

(ii) Additional Coverage.  The insurance policy shall insure (a) if not included 

in the definition of loss, attorneys’ fees, engineering and other consulting 

costs, and permit fees directly incurred to repair or replace damaged insured 

property, (b) the cost of preventive measures to reduce or prevent a loss, (c) 

increased cost of construction and loss to undamaged property as the result 

of enforcement of building laws or ordinances, and (d) expediting expenses 

(defined as extraordinary expenses incurred after an insured loss to make 

temporary repairs and expedite the permanent repair of the damaged 

property) being separate and in addition to the business interruption cover 

provided. 

(iii) Special Clauses.  The property damage policy shall include (a) a 72-hour 

clause for windstorm and earthquakes, (b) an unintentional errors and 

omissions clause, (c) a requirement that the insurer pay losses after receipt 

of an acceptable proof of loss or partial proof of loss, (d) a clause making 

this insurance primary over any other insurance. 

(iv) Sum Insured.  The property damage policy shall (i) value losses at their 

repair or replacement cost, without deduction for physical depreciation or 

obsolescence, including custom duties, taxes and fees, (ii) insure the Plant 

in an amount not less than the “Full Insurable Value” (for purposes of this 

Section 2(a)(iv), “Full Insurable Value” means the full replacement value 

of the Plant, including any improvements, equipment, spare parts, fuel and 

supplies, without deduction for physical depreciation and/or obsolescence) 

or a first loss limit which shall not be less than the probable maximum loss 

as determined by a nationally recognized specialist in performing probably 
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maximum loss studies, designated by the Borrower, and (iii) if subject to 

minimum sub-limits, include sub-limits of not less than: 

1. Earthquake: $25,000,000 

2. Named Windstorm: $25,000,000 

3. Sabotage & Terrorism $25,000,000 

4. Professional fees: $2,000,000 

5. Preventive measures: $1,000,000 

6. Expediting expenses: $1,000,000 

7. Debris removal: 20% of the loss, subject to a 

maximum of $10,000,000 

8. EDP and media 

including reconstruction 

costs: 

$100,000 

(v) Deductibles. The insurance policy shall have no deductible greater than: 

- 5% of loss in respect of each and every earthquake loss subject to a 

minimum of $1,000,000 and maximum of $10,000,000; 

- 5% of loss in respect of each named windstorm loss subject to a 

minimum of $1,000,000 and maximum of $10,000,000; 

- $1,000,000 each loss in respect of: 

� consequences of defective design, plan, specification and 

workmanship; 

� losses occurring during the defects liability period; and 

- $250,000 for all other losses. 

(vi) Prohibited Exclusions.  The property damage policy shall not contain any 

(a) coinsurance provision (or shall include a waiver of such provision), (b) 

exclusion for loss or damage resulting from freezing or mechanical 

breakdown, (c) exclusion for loss or damage covered under any guarantee 

or warranty arising out of an insured peril or (d) exclusion for faulty 

workmanship, design or materials.  Exclusions for faulty workmanship, 

design or materials shall be allowed provided the exclusion at least provides 

coverage as broad as LEG2. 
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(b) Business interruption insurance insuring the Borrower, the Trustee, and the 

Collateral Agent, as their interests may appear, covering loss of income in an 

amount sufficient to insure the Borrower’s continuing normal operating expenses 

including Debt Service for a period of twelve months, arising from any loss 

required to be insured by the operational property damage insurance section above.  

Such insurance shall (i) have a deductible no greater than 60 days per occurrence 

other than earthquake, windstorm and/or flood, which will be no greater than 90 

days, (b) cover loss sustained when access to the Site is prevented due to an insured 

peril at premises in the vicinity of the Site, (c) cover any loss sustained due to the 

action of a public authority preventing access to the Site due to imminent or actual 

loss or destruction arising from an insured peril at premises in the vicinity of the 

Site, and (d) include a clause allowing interim payments on account pending 

finalization of the claim payment.  Such insurance shall not contain any coinsurance 

clause or shall include a waiver of such clause. 

(c) Workers’ compensation insurance, including occupational illness or disease 

coverage, or other similar social insurance in accordance with applicable laws. 

(d) Employer’s liability insurance for the Borrower’s liability arising out of injury to 

or death of its employees with a minimum limit of $1,000,000 per accident, 

$1,000,000 each employee for disease, and $1,000,000 disease policy limit. 

(e) Commercial general liability insurance on an occurrence basis against claims 

arising out of bodily injury (including death) and property damage.  Such insurance 

shall provide coverage for products and completed operations, broad form property 

damage, personal and advertising injury insurance and independent contractors 

coverage with a limit of at least $1,000,000 per occurrence for combined bodily 

injury and property damage, $2,000,000 products/completed operations aggregate, 

and two million dollars $2,000,000 policy aggregate, which policy aggregate shall 

be dedicated to the Project.  A maximum deductible or self-insured retention of 

$250,000 per occurrence shall be allowed. 

(f) Automobile liability insurance for the Borrower’s liability covering all owned (if 

any), leased, non-owned and hired vehicles, including loading and unloading, with 

a limit per accident of at least one million Dollars $1,000,000, for combined bodily 

injury and property damage and containing appropriate no-fault insurance 

provisions wherever applicable.  A maximum deductible or self-insured retention 

of $250,000 per occurrence shall be allowed. 

(g) Pollution liability insurance with a limit of at least $1,000,000) per occurrence and 

in the aggregate annually, insuring liability for (i) cleanup on or off the Site for 

releases of pollutants, (ii) third party liability (including bodily injury, property 

damage, natural resource damages, third party property loss of use/revenue, and 

cleanup) due to releases of pollutants, and (iii) spills of transported pollutants.  A 

maximum deductible or self-insured retention of $250,000 per occurrence shall be 

allowed.  
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(h) Liability for third party bodily injury, personal injury and property damage excess 

of required employer’s liability, commercial general liability and automobile 

liability.  The limit of this coverage shall be at least $25,000,000. 

3. Amendments and Waiver of Requirements 

(a) Amendment by the Borrower.  The Borrower may at any time request to amend 

any of the requirements set forth in this Exhibit D due to (a) new information not 

known by the Borrower on the Delivery Date or (b) changed circumstances after 

the Delivery Date, and any such modifications shall become effective when 

approved in writing by the Trustee at the direction of the Required Bondholders. 

(b) Waiver Due To Commercial Unfeasibility. In the event any insurance (including 

the limits or deductibles thereof) required to be maintained by this Exhibit D shall 

not be reasonably available and commercially feasible in the commercial insurance 

market, such requirement (referred to as the “Unavailable Coverage”) shall be 

waived under the following circumstances: 

(i) the waiver shall become effective upon notice by the Borrower to the 

Trustee and the Bondholders (with a copy to each lender and to the 

Insurance Consultant) of the Unavailable Coverage, which notice shall be 

accompanied by a written report prepared by a nationally recognized 

insurance advisor (the “Insurance Expert”) engaged by the Borrower, and 

which report shall certify to the Trustee that the Unavailable Coverage is 

“not reasonably available and commercially feasible” (and, in any case 

where a required amount is not so available, certifying as to the maximum 

amount or, in the case of a deductible, the minimum amount which is so 

available) and explaining in detail the basis for the Insurance Expert’s 

conclusions; 

(ii) at any time after the waiver becomes effective, but not more often than once 

in any twelve-month period, the Trustee (at the direction of the Required 

Bondholders) may request, and the Borrower shall furnish to the Trustee 

within a commercially reasonable time after such request (and in any event 

within 60 days following such request), supplemental reports to the Trustee 

from the Insurance Expert updating the Insurance Expert’s prior report and 

reaffirming the Insurance Expert’s conclusions; and 

(iii) any such waiver shall be effective only so long as such insurance shall not 

be reasonably available and commercially feasible in the commercial 

insurance market, it being understood that the failure of the Borrower to 

timely furnish any such supplemental report shall be conclusive evidence 

that such waiver is no longer effective because such condition no longer 

exists. 

For the purposes of this Section 3(b), insurance will be considered “not reasonably 

available and commercially feasible” if it is, in the opinion of the Insurance Expert, 
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(1) obtainable only at excessive costs that are not justified in terms of the risk to be 

insured and (2) is generally not being carried by or applicable to projects or 

operations similar to the Project because of such excessive costs. 

(c) Amendment Due To Probable Maximum Loss/Maximum Foreseeable Loss 
Study.  In lieu of the full construction value or the full replacement value, the 

Borrower shall be permitted to obtain limits which meet the full value of the 

probable maximum loss for the Plant, or for specific perils as identified and 

quantified in a probable maximum loss study conducted by a nationally recognized 

specialist in performing probably maximum loss studies.  The Borrower shall be 

permitted to obtain delayed start up and business interruption limits based on the 

values required for insuring debt service and continuing expenses for the estimated 

period of indemnity identified and quantified in a probable maximum loss study 

conducted by a nationally recognized specialist in performing probably maximum 

loss studies. 

Any combined limit or sublimit for direct property damage and delayed start up, or 

for direct damage and business interruption, must be no less than the probable 

maximum loss for direct damage plus the probable maximum loss value for delayed 

startup and business interruption.  

4. Insurance Policy Conditions and Requirements: 

Each of the insurance policies shall contain the following provisions:

(a) Loss Survey.  In the case of insurance policies described in Sections 1(c), 1(e), 

1(f), 1(g), 1(h), 2(a), 2(b), and 2(e) of this Exhibit D, if more than one insurer 

provides the coverage, all such insurance policies shall have a clause (or a separate 

agreement among the insurers) under which all insurers have agreed upon the 

employment of a single firm to survey and investigate all losses on behalf of the 

insurers.  If any insurer does not meet the financial rating requirements specified in 

this Exhibit D and the insurer’s policy does not contain a clause stating that the 

insurer agrees with all participating insurers to have one firm employed to survey 

and investigate all losses, the provisions of Section 4(a) shall also apply to 

reinsurers and require that reinsurers and insurers agree upon a firm with authority 

to survey and investigate losses on behalf of insurers and reinsurers.  This Section 

4(a) shall not apply to treaty reinsurers. 

(b) Policy Cancellation and Change.  To the extent available, and unless otherwise 

specified, all such insurance policies shall be endorsed so that if at any time they 

are cancelled, or their coverage is reduced (by any party including the insured), 

such cancellation or reduction notice shall be notified to the Administrative Agent 

(with a copy to each lender and to the Insurance Consultant) sixty (60) days in 

advance, except for non-payment of premium which shall be notified ten (10) days 

in advance, in each case, of such cancellation or reduction. 
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(c) Separation of Interests.  All such insurance policies shall insure the interests of 

the Collateral Agent and the Trustee regardless of any breach or violation by the 

Borrower or any other party of warranties, declarations or conditions contained in 

such policies (other than fraud or fraudulent misrepresentation), for any action or 

inaction of the Borrower or others, or any foreclosure relating to the Project or any 

change in ownership of all or any portion of the Project. 

(d) Waiver of Subrogation.  In the case of insurance policies described in Sections 

1(c), 1(e), 1(f), 1(g), 1(h), 2(a), 2(b), and 2(f) of this Exhibit D, all such insurance 

policies shall provide for waivers of subrogation in favor of the Collateral Agent 

and the Trustee and their respective officers and employees (and such other Persons 

as may be required by the Project Documents). 

(e) Liability Insurance.  All liability insurance policies required to be maintained by 

the Borrower, excluding employer’s liability insurance, shall (a) name the 

Collateral Agent and the Trustee as additional insured parties, (b) include a 

separation of interests clause or equivalent clause and (c) state that the insurance 

shall be primary and not excess to or contributing with any insurance or self-

insurance maintained by the Collateral Agent or the Trustee.  

(f) Acknowledgement of Assignment.  In the case of insurance policies required by 

Sections 1(e), 1(g), 1(h), 2(a) and 2(b) of this Exhibit D, all such policies shall 

include a standard mortgagee loss payable endorsement in favor of the Collateral 

Agent. 
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EXHIBIT E 

BORROWER PROCEDURES AND RECORDS; SEPARATE IDENTITY 

(a) The Borrower has been formed and organized as a separate special purpose entity solely 

for the purpose of constructing and operating the Plant and will not engage in any business 

unrelated to this purpose. 

(b) The Borrower will hold itself out to the public as a legal entity separate and distinct from 

any other Person, including any Member or any Participating Affiliate of the Borrower or 

any Member, and will conduct Borrower business solely in its own name in order not (A) 

to mislead others as to the identity with which such other party is transacting business or 

(B) to suggest that the Borrower is responsible for the debts of any third party (including 

any Member or any Participating Affiliate of the Borrower or any Member); 

(c) The Borrower will maintain records, books for account and bank accounts separate from 

those of any Member, any Participating Affiliate of the Borrower or any Member, or any 

other Person; 

(d) The Borrower will allocate fairly and reasonably any overhead expenses that are shared 

with any Participating Affiliate of the Borrower; 

(e) The Borrower will not commingle assets with those of any Member, any Participating 

Affiliate of the Borrower or any Member, or any other Person, and will hold its assets in 

its own name; 

(f) The Borrower will conduct its own business in its own name; 

(g) The Borrower will maintain financial statements showing its own assets as being separate 

from those of any Member, any Participating Affiliate of the Borrower or any Member, or 

any other Person (except that the Borrower may also maintain financial statements showing 

its assets and liabilities on a consolidated basis with one or more Members or Participating 

Affiliates); provided that if the Borrower’s assets and liabilities are included in a 

consolidated financial statement of the Member or a Participating  Affiliate thereof, the 

consolidated financial statement will include a separate schedule of the Borrower’s assets 

and liabilities and indicate in a footnote that the Borrower is a separate entity the assets of 

which are not available to satisfy the claims against the Member or a Participating Affiliate; 

(h) The Borrower will pay its liabilities out of its own funds, including salaries of employees 

of the Borrower, and not out of the funds of any Member, any Participating Affiliate of the 

Borrower or any Member, or any other Person; 

(i) The Borrower will not enter into any transaction with any Member or any Participating 

Affiliate of the Borrower or any Member, except upon terms and conditions that are 

substantially similar to those that would be available on an arm’s length basis with third 

parties other than any Member or Participating Affiliate of the Borrower or any Member; 

(j) The Borrower will hold regular Member meetings as appropriate; 
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(k) The Borrower will preserve its existence as an entity duly organized, validly existing and 

in good standing under the laws of the jurisdiction of its organization or formation, and 

qualification to do business in the states where its business is conducted; 

(l) The Borrower will use separate stationery, invoices and checks bearing its own name; 

(m) The Borrower will take commercially reasonable steps to correct known 

misunderstandings regarding the separate identity of the Borrower; 

(n) The Borrower will maintain adequate capital for the normal obligations reasonably 

foreseeable in a business of its size and character and in light of its contemplated business 

operations; provided, however, that the foregoing will not be construed as imposing an 

obligation on any Member to contribute capital to the Borrower, in addition to such 

Member’s initial capital contribution, if any, in order to satisfy the liabilities of the 

Borrower; 

(o) The Borrower will not share any common logo with or identify itself as a department or 

division of any Member, any Participating Affiliate of the Borrower or any Member, or 

any other Person; 

(p) The Borrower will not guarantee or become obligated for the debts of any other Person or 

hold out its credit as being available to satisfy the obligations of others, except, in each 

case, as may be permitted by the terms of any Bond Financing Document; 

(q) The Borrower will not pledge its assets for the benefit of any other Person or make loans 

or advances to any Person, except, in each case, as may be permitted by the terms of any 

Bond Financing Document; 

(r) The Borrower will maintain a sufficient number of employees in light of its contemplated 

business operations; 

(s) The Borrower will not acquire obligations of or securities issued by its members or any of 

their Participating Affiliates, as applicable; and 

(t) The Borrower will at all times have organizational documents that do not conflict with any 

of the provisions hereof. 
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EXHIBIT F 

PERMITTING SCHEDULE 

PART I: EXISTING PERMITS 

1. State Water Resources Control Board National Pollutant Discharge Elimination System 

(“NPDES”) Notice of Intent to Comply with Industrial Stormwater Program Waste 

Discharge Requirements / General Permit for Storm Water Discharges Associated with 

Industrial Activity, Permit No. 5R11I016650, for CalPlant I, LLC, approved July 18, 2001. 

Annual reports have been submitted and annual fees paid.  Last submitted August 2018, 

for reporting year July 2017 – July 2018. 

2.  County APCD, Authorization to Construct Air Emission Permit No. 11120815KT, granted 

to CalPlant1, LLC for a Medium Density Fiberboard Production Facility, dated December 

9, 2015.  Permit has been renewed and valid through the earlier to occur of May 9, 2020, 

or plant startup. 

3.  County Conditional Use Permit #2000-09, issued to California Agriboard, LLC for APN 

017-220-029, 017-220-030, 017-220-031 to construct a medium density fiberboard plant. 

Acknowledgment by County Planning & Public Works Agency of CalPlant I, LLC as the 

permit holder for Conditional Use Permit #2000-09, dated February 27, 2008.  The annual 

fee was paid October 9, 2018, extending the permit to November 1, 2019.  The permit is 

renewed annually by November 1st.   

4.  County Health Services Agency, Well Construction and Sewage Disposal System Permit 

Ref. APN-017-220-028 through 031, issued on January 1, 2002, by Glenn County Health 

Services to CalPlant I, LLC.  The well has been drilled and some of the sewage disposal 

system has been installed.  The permit was extended through construction and is currently 

valid through January 1, 2020. 

5.  State of California Department of Health Services Water Distribution Operator 

Certification, issued April 1, 2001, with renewal due December 1, 2020 and November 27, 

2021. This certification is in the name of Les L. Younie, Jr. and does not reflect CalPlant 

I, LLC. 

6.  Storm Water Pollution Prevention Plan (“SWPPP”) & Notice of Intent (“NOI”) for 

coverage under the NPDES General Permit for Storm Water Discharges Associated with 

Construction and Land Disturbance Activities (Order No. 2009-0009-DWG, NPDES No. 

CAS000002) for construction of the Project, submitted on September 14, 2017.  

Construction commenced October 1, 2017.  

7.  Additional permits required for the construction, operation and maintenance of the Project, 

including but not limited to building permits for site work, building construction, concrete 

work, structural work, mechanical work, and electrical and instrumentation work as shown 

on the attached schedule broken out by construction area. 
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PART II: ADDITIONAL PERMITS 

1.  Road Maintenance Agreement with the County, pursuant to Conditional Use Permit #2000-

09 condition no. 21.  The fees are based on a percentage of product shipped once 

manufacturing begins. 

2.  State Water Resources Control Board NPDES General Permit for Storm Water Discharges 

Associated with Industrial Activities, Order No. NPDES CAS000001, Order 2014-0057-

DWQ (April 1, 2014) (“2014 Industrial General Permit”).  Annual reports submitted July 

15, 2018 through the California Water Resources Control Board online SMARTS program.   

3.  Permit to Operate, Air Emission Permit, issued by Glenn County APCD pursuant to County 

APCD Section 50.1 prior to operation of the Project.  Construction permit converted to air 

operating permit following completion.  

4. Authorization to Operate Potable Water Well, issued by County Health Services Agency, 

after testing of water samples that meet the minimum requirements. Must submit three 

water samples that meet the minimum requirements. Once the Potable Water Well System 

is operational, the required water samples will be obtained and the results sent to the 

California Water Resources Control Board for authorization.   

PART III: PERMITS FOR WORK THAT HAS BEEN COMPLETED 

1.  CEQA Negative Declaration for Conditional Use Permit #2000-09 granted by the Glenn 

County Planning Commission, dated October 18, 2000.  A letter from Glenn County Public 

Works dated November 2, 2016 confirms that all CEQA statutory requirements have been 

satisfied.  

2. County CEQA Notice of Determination regarding the Negative Declaration for 

Conditional Use Permit #2000-09, posted by the County Clerk on October 20, 2000.  A 

letter from Glenn County Public Works dated November 2, 2016 confirms that all CEQA 

statutory requirements have been satisfied. 

3.  County Planning & Public Works Agency Encroachment Permit No. EP1407-0013 issued 

to CalPlant I, LLC for work related to County Road 53.  The work for which this permit 

was issued has been completed. 

4.  County Building Inspection Department Permit #B0707-0043, issued September 6, 2007 

for construction of a weather station that was completed in 2007. 

5. Encroachment Permit from the California Department of Transportation for construction 

related to State Route 162, which work has been completed. 

6. Grading and Drainage Plan, as approved by the County Public Works Director, pursuant 

to Conditional Use Permit #2000-09 condition no. 10.  Grading and drainage work has 

been completed. 
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7. Improvements within ten feet of the north right-of-way line of County Road 53, as 

approved by the County Public Works Director, pursuant to Conditional Use Permit #2000-

09 condition no. 17. Improvements within ten feet of the north right-of-way line of County 

Road 53 must be approved by the County Public Works Director prior to the start of 

construction of those improvements within ten feet of the north right-of-way line of County 

Road 53.  The associated work was completed in 2017.
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Schedule to Exhibit F 

List of Permits 

[Attached]
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EXHIBIT G 

GREEN BONDS ANNUAL REPORT 

[Letterhead of Technical Advisor] 

To: California Pollution Control Financing Authority 

[Date] 

RE: Green Bonds Annual Report 

Ladies and Gentlemen: 

Reference is made to the [Green Bonds Report name], dated as of [_______] (the “Green 

Bonds Report”), prepared by Stephen Vajda Consulting (the “Technical Advisor”) for the 

California Pollution Control Financing Authority (the “Authority”) and the Indenture, dated as of 

August 1, 2019 (the “Indenture”), by and between the Authority and CalPlant I, LLC (the 

“Borrower”).  Capitalized terms used herein without definition have the meanings given to such 

terms in the Indenture. 

The Technical Advisor hereby advises as follows: 

1. Requisition. All of the amounts that have been the subject of a Requisition under the 

Indenture have been applied as required under the terms of the Bond Financing Documents.

2. No Changes.  Except as described in the qualifications set forth below, if any, there have 

been no changes to the Tax-Exempt Project that would reasonably be expected to 

materially adversely affect the environmental benefits described in the Green Bonds 

Report.

a. [Describe qualifications or state “None.”] 

Very truly yours, 

Stephen Vajda Consulting 

By:  ________________________ 

Name:_______________________ 

Title:________________________ 

CC: CalPlant I, LLC
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EXHIBIT H 

CONDITIONS TO ISSUANCE AND SALE 

See Exhibit A to Bond Purchase Agreement.
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EXHIBIT I 

STRUCTURE CHART 
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EXHIBIT J 

[RESERVED] 
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EXHIBIT K 

PLANT SUBSTANTIAL COMPLETION CERTIFICATE 

To: UMB Bank, N.A., as trustee California Pollution Control Financing 

Authority 

UMB Bank, N.A., as collateral agent 

RE: Plant Substantial Completion Certification 

This Plant Substantial Completion Certification is being provided to you pursuant to the 

requirements of the Loan Agreement, dated as of August 1, 2019 (the “Loan Agreement”) between 

the Authority and the Borrower, which requires that, upon substantial completion of the below 

referenced project, the Borrower shall have an Authorized Representative of the Borrower, on 

behalf of the Borrower, evidence the Plant Substantial Completion Date by providing a certificate, 

which shall be approved by the Construction Monitor, to the Trustee, the Collateral Agent and the 

Authority.  Certain project information is provided below. Capitalized terms used in this certificate 

are used with the meanings provided in the Indenture referred to in the Loan Agreement. 

BOND INFORMATION 

Borrower Name: CalPlant I, LLC 

Project Name(s):  CalPlant I Project 

Bond Name and Series:  California Pollution Control Financing Authority Solid Waste Disposal 

Revenue Bonds (CalPlant I Project), Series 2019 Subordinate Bonds (AMT) 

Bond Closing Date: 

Bond Amount Issued: 

PROJECT INFORMATION 

Project Address: (From Exhibit A of the Loan Agreement) 
Project Commencement Date: 

Plant Substantial Completion Date: (Contemplated) 

Plant Substantial Completion Date: (Actual) 

The Borrower certifies that the Plant has achieved (a) “Substantial Completion” as that term is 

defined in the applicable Construction Agreements with (i) Casey Industrial, Inc., (ii) Phoenix 

Industrial, Inc. or (iii) International Line Builders, Inc., (b) “First Board,” as that term is defined 
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in the Equipment Supply Agreement, and (c) “Mechanical Completion,” as that term is defined 

in the SICO Installation Contract 

This certificate is given without prejudice to any rights of the Borrower against third parties for 

any claims or for the payment of any amount not then due and payable which obligation has been 

incurred at the date of this certificate or which may subsequently be incurred. 

 ______________________________________  _____________________________________ 

 ______________________________________  _____________________________________ 

Borrower’s Authorized Representative(s) Construction Monitor’s  

Authorized Representative 
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EXHIBIT L 

RECORDINGS AND FILINGS 

Recordings: 

Document Jurisdiction Trustor Trustee Beneficiary 

Line of Credit 

Deed of Trust, 

Assignment of 

Leases and 

Rents, Security 

Agreement and 

Fixture Filing 

Glenn County 

Recorder’s 

Office 

CalPlant I, 

LLC 

Fidelity 

National Title 

Company 

UMB Bank, 

N.A., as 

Collateral 

Agent 

Filings: 

Document Jurisdiction Debtor Secured Party 

UCC1  

Financing 

Statement 

California Secretary 

of State 

CalPlant I, LLC UMB Bank, N.A., 

as Collateral Agent 

UCC1  

Financing 

Statement 

Delaware Secretary 

of State 

CalPlant I Holdco, 

LLC 

UMB Bank, N.A., 

as Collateral Agent 
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EXHIBIT M 

CONSTRUCTION BUDGET 

CalPlant I, LLC 
Total Costs of the Project 

($000) 

Budget
I.  Plant and Equipment Costs 

A.  Siempelkamp Process Equipment Contract $89,313 
B.  Additional Siempelkamp Supply Contract 23,380 

Total Siempelkamp Supply Agreements 112,693 

C. Construction Contracts 
Casey (Civil Work) 43,459 
Siempelkamp Installation Contract 2 16,124 
Phoenix Industrial (Mechanical) 22,323 
ILB (Electric) 13,828 
Total Construction Contracts 95,735 

D.  Other Construction Costs to be Incurred by CalPlant I, LLC 
Soft Costs 9,277 
Direct Material Acquisitions 17,334 
Ancillary Costs 13,383 
Total Other Construction Costs 39,994 

E.  Other Capitalized Costs 
Sales & Use Taxes 384 
Utility Infrastructure and Hookup 413 
Construction Monitor and Technical Advisor 360 
Insurance Premiums 1,209 
Office, Computers, Communications 673 
Other Equipment 2,284 
Borrower Wages, Salary, Payroll Taxes & Benefits During Construction 9,438 
Miscellaneous Construction Period Expenditures 5,509 
Total Other Capitalized Costs 20,270 

Total Plant & Equipment Costs 268,692 

II.  Other Borrower Costs 
A.  Retire Seller Note on Land 2,225 
B.  Raw Material Purchases During Construction 13,762 
C.  Spare Parts Inventory 309 
D.  Startup Expenditures 400 
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Total Other Borrower Costs 16,696 

III.   Financing Costs 
A.  Transaction Costs 44,186 
B.  Capitalized Interest:  2017 Senior Bonds and 2019 Subordinate Bonds 43,652 
C.  Debt Service Reserves:  2017 Senior Bonds and 2019 Subordinate Bonds 24,300 

Total Financing Costs 112,138 

Total Costs of the Project Construction * $397,527 

* Excludes $22.57 million in project development costs incurred before June 14, 2017 
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Updated Draft – August 5, 2019 

AMENDED AND RESTATED 
COLLATERAL AGENCY AND INTERCREDITOR AGREEMENT 

dated as of August 7, 2019 

by and among 

CALPLANT I, LLC 
as Borrower 

UMB BANK, N.A. 
as Senior Indenture Trustee 

UMB BANK, N.A., 
as Subordinate Indenture Trustee 

UMB BANK, N.A. 
as Collateral Agent 
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AMENDED AND RESTATED 
COLLATERAL AGENCY AND INTERCREDITOR AGREEMENT 

THIS AMENDED AND RESTATED COLLATERAL AGENCY AND 
INTERCREDITOR AGREEMENT (as it may from time to time be amended, amended and 
restated, supplemented or otherwise modified, renewed or replaced, this “Agreement”) is dated as 
of August 7, 2019 (the “Effective Date”), and is entered into among CALPLANT I, LLC, a 
California limited liability company (the “Borrower”), UMB BANK, N.A., a national banking 
association (“UMB Bank”) in its capacity as Trustee under the Senior Bond Indenture referred to 
below (together with its successors from time to time in such capacity, the “Senior Indenture 
Trustee”), UMB Bank, in its capacity as Trustee under the Subordinate Bond Indenture referred 
to below (together with its successors from time to time in such capacity, the “Subordinate 
Indenture Trustee”; the Subordinate Indenture Trustee and the Senior Indenture Trustee are 
referred to collectively as the “Indenture Trustees”), and UMB Bank, not in its individual capacity 
but as the initial collateral agent under this Agreement for the Indenture Trustees for the further 
benefit of the Beneficiaries referred to below.  As of the Effective Date, the Subordinate Indenture 
Trustee is also the “Subordinate Loan Representative,” as that term is defined below.  Certain 
capitalized terms used in this Agreement are defined in Article I. 

BACKGROUND 

1. On June 14, 2017 (the “Original Effective Date”), the Borrower obligated itself for 
the Senior Bond Obligations in connection with the Senior Bond Loan Agreement and the Senior 
Bond Indenture and agreed to secure the payment of the Senior Bond Obligations under the terms 
of the Collateral Instruments. 

2. In connection with the Senior Bond Obligations and in order to provide for the 
administration of the Collateral, the Collateral Agent Accounts, and the Cash Flow, the Borrower, 
the Senior Indenture Trustee, and the Collateral Agent entered into the Collateral Agency 
Agreement, dated the Original Effective Date (the “Original Collateral Agency Agreement”), 
under the terms of which the Borrower agreed with the Senior Indenture Trustee to the appointment 
of the Collateral Agent (including UMB Bank as the Initial Collateral Agent), the establishment 
of the Collateral Agent Accounts and the delivery to the Collateral Agent of the Collateral. 

3. The Borrower has obligated itself for the Subordinate Bond Obligations in 
connection with the Subordinate Bond Loan Agreement and the Subordinate Bond Indenture. 

4. In order to set forth the relative rights of the Senior Indenture Trustee (for the 
benefit of the Senior Bondholders) and the Subordinate Loan Representative (for the benefit of the 
holders from time to time of the Subordinate Loan Obligations) in the Cash Flow, the Collateral, 
the Collateral Agent Accounts, and the Collateral Instruments, the Borrower, the Indenture 
Trustees, and the Collateral Agent wish to amend and restate in its entirety the Original Collateral 
Agency Agreement. 

5. This Agreement sets forth the agreement among the Borrower, the Debt 
Representatives (as that term is defined below), and the Collateral Agent with respect to the 
administration of the Collateral, the Collateral Agent Accounts, and the Cash Flow. 
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IN CONSIDERATION of the foregoing and the mutual agreements set forth in this 
Agreement, the Borrower, the Indenture Trustees, and the Collateral Agent hereby agree as follows 
(and the following constitutes an amendment and restatement in full of the Original Collateral 
Agency Agreement): 

AGREEMENT 

ARTICLE I 

DEFINITIONS 

Section 1.01 Certain Defined Terms.  The following terms shall have the following 
meanings as used herein: 

“Account Transfer Certificate” means a certificate, substantially in the form of Exhibit A, 
duly executed by an Authorized Representative of the Borrower, and delivered to the Collateral 
Agent, directing the transfer of funds from a Collateral Agent Account. 

“Additional Equity Agreement” means the Additional Equity Contribution Agreement, 
dated as of November 1, 2018, made by Holdco and certain members of Holdco, in favor of the 
Collateral Agent. 

“Affiliate” in relation to any Person (the “relevant party”) means any other Person (i) that, 
directly or indirectly, Controls, is Controlled by or is under common Control with the relevant 
party, (ii) that beneficially owns or Controls more than half of the voting capital stock of the 
relevant party, or (iii) of which more than half of the voting capital stock is owned or Controlled 
by the relevant party; where the terms “Control”, “Controls”, and “Controlled” mean, with respect 
to any Person, the power to direct the management and policies of such Person, directly or 
indirectly, whether through ownership of voting capital stock, by contract or otherwise. 

“Agreed Tribunal” has the meaning specified in Section 11.07. 

“Agreement” has the meaning specified in the initial paragraph of this agreement. 

“Application Date” has the meaning specified in Section 6.01(a). 

“Authority” means the California Pollution Control Financing Authority, a public 
instrumentality and political subdivision of the State of California established under the terms of 
the Authority Act. 

“Authority Act” means the California Pollution Control Financing Authority Act, 
constituting Division 27 (commencing at Section 44500) of the Health and Safety Code of the 
State of California, as now in effect and as it may from time to time hereafter be amended or 
supplemented. 

“Authorized Representative of the Borrower” means any person specified on Schedule 3, 
as such schedule may be modified from time to time by notice to the Collateral Agent from the 
Borrower executed by an Authorized Representative of the Borrower. 
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“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy”, as 
amended from time to time. 

“Beneficiaries” means the Senior Bondholders, the Subordinate Bondholders, and, after 
the refinancing of the Obligations originally represented by the Subordinate Bond Documents, the 
holders from time to time of the Subordinate Loan Obligations. 

“Bond Counsel” means Orrick, Herrington & Sutcliffe LLP or any other attorney or firm 
of attorneys of nationally recognized standing in matters pertaining to the federal tax exemption 
of interest on bonds issued by states and political subdivisions, acceptable to the Authority, and 
duly admitted to practice law before the highest court of any state of the United States of America, 
and then acting as “Bond Counsel” under the terms of the Bond Indenture, but shall not include 
counsel for the Borrower. 

“Bond Indentures” means the Senior Bond Indenture and the Subordinate Bond Indenture. 

“Borrower” has the meaning specified in the initial paragraph of this Agreement. 

“Borrower Funds Account” has the meaning specified in Section 3.02. 

“Borrower Party” means each of Holdco and the Borrower. 

“Borrower Revenues” has the meaning specified in the Senior Bond Indenture. 

“Business Day” means a day of the year on which banks are not required or authorized by 
law to close in New York City, New York, San Francisco, California, or the cities in which the 
Debt Representatives or the Collateral Agent maintain their respective principal offices. 

“Calculation Date” has the meaning specified in the Senior Bond Indenture. 

“Capital Expenditure” has the meaning specified in the Senior Bond Indenture. 

“Cash Equivalents” means: 

(1) United States dollars; and 

(2) Any of the following securities (other than those issued by the Authority or the 
Borrower): 

(a) Commercial paper issued by corporations that are organized and operating 
within the United States and that at the time of investment are rated by Moody’s or S&P 
(i) “A-2” or “P-2” or higher if such commercial paper has a maturity of seven days or less, 
and (ii) “A-1” or “P-1” if such commercial paper has a maturity of greater than seven days; 

(b) United States Treasury notes, bonds, bills or certificates of indebtedness or 
those for which the faith and credit of the United States are pledged for the full and timely 
payment of principal and interest, not subject to prepayment or call; 
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(c) Negotiable certificates of deposit issued by or deposit accounts with a 
nationally or state-chartered bank, including the Collateral Agent, its parent company and 
their affiliates, or by a state-licensed branch of a foreign bank, provided that the senior debt 
issued by such bank and/or its holding company shall be rated at the time of purchase “A” 
by Moody’s and S&P, respectively, and the commercial paper issued by such holding 
company or branch of a foreign bank shall be rated “P-1” and “A-1” by Moody’s and S&P, 
respectively; 

(d) Bonds, notes or other obligations of any state, municipality or political 
subdivision the interest on which is excluded from gross income for federal income tax 
purposes, which are rated at the time of purchase “A” or higher by Moody’s or S&P; 

(e) Investments in or shares of any “regulated investment company” within the 
meaning of Section 851(a) of the Code, the assets of which are securities or investments 
described in paragraphs (2)(a) through (2)(d) of this definition, including funds for which 
the Collateral Agent, its parent holding company, if any, or any affiliates or subsidiaries of 
the Collateral Agent or such holding company provide investment advisory or other 
management services; and 

(g) Money market funds invested solely in United States Treasury securities or 
fully secured by such securities described in paragraph (2)(b) of this definition, including 
funds for which the Collateral Agent, its parent holding company, if any, or any affiliates 
or subsidiaries of the Collateral Agent or such holding company provide investment 
advisory or other management services. 

“Cash Flow” means all cash amounts received by the Borrower in respect of the Project, 
provided that the term “Cash Flow” does not include any (a) proceeds held by either of the Debt 
Representatives in the funds and accounts established under the terms of the Senior Bond Indenture 
or the Subordinate Loan Documents, and the proceeds thereof in the hands of either of the Debt 
Representatives, (b) any Performance Damages, (c) any sums deposited by the Borrower in the 
Borrower Funds Account, (d) any sums deposited in the Subordinate Bond Proceeds Account, and 
(e) investment earnings on any of the foregoing. 

“Casualty” means the occurrence of any casualty or damage, by fire or otherwise, to the 
Plant or any part thereof. 

“CFP” means Columbia Forest Products, Inc., an Oregon corporation. 

“CFP Sales Agreement” means the Amended and Restated Sales Agreement, dated as of 
March 11, 2016, between the Borrower and CFP, as amended by an amendment, dated April 28, 
2017, and as it has been and may be further amended as permitted under the terms of the Senior 
Bond Loan Agreement or, following the Senior Bonds Repayment Date, under the terms of the 
Subordinate Loan Documents. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time. 

“Collateral” means the interest of the beneficiary or secured party created under the terms 
of the Collateral Instruments, the security represented by the Pledged Holdco Collateral, the 
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Collateral Agent Accounts and all funds from time to time held in the Collateral Agent Accounts, 
and the Proceeds of each of the foregoing, provided that the Collateral does not in any event include 
any interest in the Separate Collateral. 

“Collateral Account” has the meaning specified in Section 3.01. 

“Collateral Agent” means the Initial Collateral Agent, in its capacity as the initial collateral 
agent under this Agreement, together with its successors and assigns in such capacity. 

“Collateral Agent Accounts” means the accounts required to be maintained by the 
Collateral Agent under the terms of Article III. 

“Collateral Agent’s Fees” means the fees and other amounts payable pursuant to Sections 
7.03, 7.04 and 7.05, and any amounts claimed and unpaid pursuant to Section 7.06, to the Collateral 
Agent and the other parties specified therein. 

“Collateral Instruments” means the Deed of Trust and the other instruments described on 
Schedule 1 and all security agreements, pledge agreements, control agreements, collateral 
assignments, mortgages, deeds of trust or other grants or transfers for security, or agreements 
related to any of the foregoing, executed and delivered by any Borrower Party and creating (or 
purporting to create) a Lien in favor of the Collateral Agent to secure any Secured Obligations, in 
each case as amended in accordance with Section 2.02 and as further amended, modified, renewed, 
restated or replaced as permitted under the terms of this Agreement. 

“Commercial Operations Date” has the meaning specified in the Senior Bond Indenture.  
The occurrence of the Commercial Operations Date shall be conclusively established by a notice 
from the Borrower to the Collateral Agent certifying that the Commercial Operations Date has 
occurred, when confirmed in writing by the Technical Advisor. 

“Commercially Feasible Basis” means that, following a Loss Event (a) the related Loss 
Proceeds, together with (i) any other amounts available to the Borrower in the Collateral Agent 
Accounts and the accounts maintained by the Debt Representatives under the Debt Documents, 
plus (ii) any amounts available to the Borrower through irrevocable commitments of Affiliates of 
the Borrower, plus (iii) Borrower Revenues during the estimated period of Restoration, will be 
sufficient to pay (x) the costs of the Restoration of the Plant, and (y) all Debt Service during the 
period of Restoration, and (b) the Plant, upon being Restored, can be reasonably expected to 
produce Income Available for Debt Service adequate to maintain a Forward Looking Debt Service 
Coverage Ratio equal to or greater than 1.30 to 1 for each complete Fiscal Year commencing with 
the complete Fiscal Year beginning on or most recently after the planned date of completion of the 
Restoration of the Plant. 

“Condemnation” means a temporary or permanent taking by any Governmental Authority 
as the result or in lieu or in anticipation of the exercise of the right of condemnation or eminent 
domain, of all or any part of the Plant or the Site, or any interest therein or right accruing thereto, 
including any right of access thereto or any change of grade affecting the Plant or the Site or any 
part thereof. 
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“Conditional Project Development Account Requisition” has the meaning specified in 
Section 3.03(c). 

“Conditional Subordinate Bond Funds Requisition” has the meaning specified in Section 
3.10(b). 

“Construction Agreements” has the meaning specified in the Senior Bond Indenture. 

“Construction Bonds” has the meaning specified in the Senior Bond Indenture. 

“Construction Monitor” means Harris Group Inc., or such other construction management 
firm as may be appointed as the “Construction Monitor” (a) until the Senior Bonds Repayment 
Date, under the terms of the Senior Bond Loan Agreement, and (b) thereafter, under the terms of 
the Subordinate Loan Documents. 

“Contractors” has the meaning specified in the Senior Bond Indenture. 

“Corporate Trust Office” means the office of the Collateral Agent at which at any 
particular time its corporate trust business shall be principally administered, which office at the 
date of the execution of this Agreement is listed on Schedule 4, or such other address as the 
Collateral Agent may designate from time to time by prior notice to the Borrower and the Debt 
Representatives, or the principal corporate trust office of any successor Collateral Agent (or such 
other address as such successor Collateral Agent may designate from time to time by notice to the 
Borrower and the Debt Representatives). 

“Debt Documents” means the Senior Bond Documents and the Subordinate Loan 
Documents. 

“Debt Documents Event of Default” means (a) until the Senior Bonds Repayment Date, 
the occurrence of Senior Bonds Event of Default and (b) on and after the Senior Bonds Repayment 
Date, the occurrence of a Subordinate Loan Event of Default. 

“Debt Documents Event of Default Period” means a period that commences on the date a 
Notice of Default is delivered to the Collateral Agent and continues through the date (if ever) on 
which all Notices of Default are withdrawn or deemed withdrawn (or cured or waived) in 
accordance with the terms of Sections 5.01(b). 

“Debt Representatives” means, with respect to the Senior Bond Documents and the Senior 
Bondholders, the Senior Indenture Trustee and, with respect to the Subordinate Loan Documents 
and the holders from time to time of the Subordinate Loan Obligations, the Subordinate Loan 
Representative. 

“Debt Service” has the meaning specified in the Senior Bond Indenture. 

“Deed of Trust” means the Line of Credit Deed of Trust, Assignment of Leases and Rents, 
Security Agreement and Fixture Filing, dated on or about the Original Effective Date, 
encumbering, inter alia, the interests in real property comprising the Plant, executed and delivered 
by the Borrower, as trustor, to Fidelity National Title Company, as trustee, for the benefit of the 
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Collateral Agent, as beneficiary, and recorded in the official records of Glenn County, California 
on June 14, 2017 as Document Number 2017-2489, as that instrument has been and may be 
amended, amended and restated, supplemented or otherwise modified, renewed or replaced from 
time to time. 

“Delay Liquidated Damages” means liquidated damages for delay payable to the Borrower 
under the terms of the SICO Supply Agreements or the Construction Agreements. 

“Designated Debt Representative” means, until the Senior Bonds Repayment Date, the 
Senior Indenture Trustee and, thereafter, the Subordinate Loan Representative. 

“Distribution Account” means an account in the name of the Borrower at such banking 
institution as the Borrower may from time to time designate to the Collateral Agent. 

“DSCR Certificate” has the meaning specified in the Senior Bond Indenture. 

“Effective Date” has the meaning specified in the initial paragraph of this Agreement. 

“EMMA” has the meaning specified in the Senior Bond Indenture. 

“Equipment Supply Agreement” has the meaning specified in the Senior Bond Indenture. 

“Extraordinary Expenses” means expenses of the Borrower in connection with the Project 
that relate to any of the following: 

(a) unanticipated repairs to or replacement of equipment or improvements at the 
Project, in such estimated amounts as are certified to be reasonable by the Technical Advisor;  

(b) repairs and other expenses incurred as a result of uninsured casualty, or insured 
casualty but prior to the receipt of the related insurance proceeds, in such estimated amounts as 
are certified to be reasonable by the Technical Advisor; 

(c) prior to the Commercial Operations Date, any expenses of achieving the Post-
Acceptance Run for which other funds are not available, at the time required to be paid, from the 
Borrower Funds Account, the Project Development Account, or otherwise under the Debt 
Documents, as certified to be appropriate by the Technical Advisor to achieving the Post 
Acceptance Run; or 

(d) emergencies involving the imminent risk of substantial personal injury or property 
damage, as reasonably determined by the Borrower. 

If (i) the Technical Advisor is unavailable to certify to the reasonableness of such estimated 
amounts necessary for the repairs described in clauses (a) or (b) of this definition and (ii) such 
repairs are necessary (in the Borrower’s good faith opinion) for the Plant to continue to operate on 
a substantially continuous and commercially reasonable basis, then, in lieu of a certification from 
the Technical Advisor, the expenses of such repairs shall nevertheless be deemed Extraordinary 
Expenses upon Borrower’s delivery to the Collateral Agent of a certificate of an Authorized 
Representative of the Borrower, certifying to the foregoing.   
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“Feedstock” means rice straw or other appropriate feedstock for the operation of the 
Project. 

“Feedstock Expense Reserve Account” has the meaning specified in Section 3.08(a). 

“Feedstock Expense Reserve Requirement” means, for each calendar year from and after 
the calendar year in which the Commercial Operations Date occurs and for any date of calculation, 
(a) as of the last day of the First Semiannual Period of the calendar year, an amount equal to 50% 
of the estimated amounts of the expenses for Feedstock provided for in the Operating Budget for 
the calendar year, and (b) as of the Transfer Date preceding each month in the Second Semiannual 
Period of the calendar year, an amount (but not less than zero) equal to (i) the amount described in 
clause (a) of this definition, plus (ii) one-twelfth of the estimated amounts of the expenses for 
Feedstock provided for in the Operating Budget for the calendar year (multiplied by the number 
of months in the Second Semiannual Period for which the Transfer Dates have occurred), less (iii) 
the amounts of expenditures for Feedstock that have been paid as of the date of calculation and in 
the calendar year in which the date of calculation occurs. 

“First Semiannual Period” means, for any calendar year, the period commencing on 
January 1 and ending on June 30 of the calendar year. 

“First Supplement Effective Date” has the meaning specified in the Senior Bond 
Indenture. 

“Fiscal Year” has the meaning specified in the Senior Bond Indenture. 

“Foreclosure Purchaser” has the meaning specified in Section 5.03.  

“Forward Looking Debt Service Coverage Ratio” has the meaning specified in the Senior 
Bond Indenture. 

“Governmental Authority” means the government of the United States of America, any 
other nation or any political subdivision thereof, whether state or local, and any agency, authority, 
instrumentality, board, regulatory body, court, central bank or other entity exercising executive, 
legislative, judicial, taxing, regulatory or administrative powers or functions of, or pertaining to, 
government. 

“Holdco” means CalPlant I Holdco, LLC, a Delaware limited liability company. 

“Holdco Operating Agreement” means the Second Amended and Restated Operating 
Agreement of Holdco, dated as of November 1, 2018, and as amended, modified, renewed, restated 
or replaced as permitted under the Licensor’s and Investors’ Undertaking. 

“Holdco Unit Purchase Agreement” means the Series A-1 Preferred Unit Purchase 
Agreement, dated as of the Original Effective Date, by and among Holdco, and, among other 
purchasers, SICO. 

“Income Available for Debt Service” has the meaning specified in the Senior Bond 
Indenture. 
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“Indemnified Party” has the meaning specified in Section 7.06. 

“Indenture Trustees” has the meaning specified in the initial paragraph of this Agreement. 

“Initial Collateral Agent” means UMB Bank, N.A., a national banking association. 

“Interest Account” has the meaning specified in the Senior Bond Indenture.

“Licensor” means Agfiber IP, LLC, a Delaware limited liability company. 

“Licensor’s and Investors’ Undertaking” means the Licensor’s and Investors’ 
Undertaking, dated on or about the Original Effective Date, made by the Borrower, Holdco, the 
Licensor and certain members of Holdco, in favor of the Collateral Agent, as amended by the First 
Amendment to Licensor’s and Investors’ Undertaking, dated the First Supplement Effective Date, 
as amended by the Second Amendment to Licensor’s and Investors’ Undertaking, dated the 
Second Supplement Effective Date, and as further amended, modified, renewed, restated or 
replaced as permitted by the Senior Bond Documents or, following the Senior Bonds Repayment 
Date, under the terms of the Subordinate Loan Documents. 

“Lien” means, with respect to any asset, any deed of trust, mortgage, lien, pledge, charge, 
security interest or encumbrance of any kind in respect of the asset, whether or not filed, recorded 
or otherwise perfected under applicable law, including any conditional sale or other title retention 
agreement and any lease that constitutes a security interest. 

“Local Bank Account” means an account in the name of the Borrower at such banking 
institution as the Borrower may from time to time designate to the Collateral Agent, which account 
shall be subject to a security interest in favor of the Collateral Agent in accordance with the terms 
of the Security Agreement. 

“Loss Event” means any Casualty or Condemnation. 

“Loss Proceeds” means (a) any proceeds under any property insurance coverages relating 
to the Plant and (b) any awards or similar payments made in connection with or in lieu of any 
Condemnation, in either case net of any attorneys’ fees or other costs of collection. 

“Loss Proceeds Account” has the meaning specified in Section 3.05. 

“Major Maintenance Reserve Account” has the meaning specified in Section 3.07(a). 

“Major Maintenance Reserve Requirement” means, as of any date of calculation from 
and after the first day of January first following the Commercial Operations Date, an amount equal 
to (a) the estimated amounts of Capital Expenditures scheduled to be made in the calendar year in 
which the date of calculation occurs (as reflected in the Operating Budget for the calendar year in 
which the date of calculation occurs), plus (b) one-half of the estimated amounts of Capital 
Expenditures scheduled to be made in the two calendar years following the calendar year in which 
the date of calculation occurs (as reflected in the Operating Budget for the calendar year in which 
the date of calculation occurs), less (c) the amounts of Capital Expenditures that have been made 
as of the date of calculation and in the calendar year in which the date of calculation occurs. 
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“Maximum Annual Debt Service” has the meaning specified in the Senior Bond Indenture. 

“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and existing 
under the laws of the State of Delaware, its successors and their assigns, or, if such corporation 
shall be dissolved or liquidated or shall no longer perform the functions of a nationally recognized 
statistical rating organization, “Moody’s” shall be deemed to refer to any other nationally 
recognized statistical rating organization (other than S&P) designated by the Authority, with the 
approval of the Borrower, by notice to the Debt Representatives. 

“Notice of Account Restriction” means, at any time following delivery of a Notice of 
Default that has not been withdrawn as provided in Section 5.01(b), a notice given to the Collateral 
Agent by the Designated Debt Representative, with a copy to the Borrower, that (i) expressly states 
that it is a “Notice of Account Restriction” described in this Agreement, and (ii) specifically directs 
the Collateral Agent to transfer sums on deposit in the Collateral Agent Accounts (other than the 
Collateral Account) to the Collateral Account to the extent specified in the notice from the 
Designated Debt Representative. 

“Notice of Default” means a notice given to the Collateral Agent by the Designated Debt 
Representative, with a copy to the Borrower, stating that a Debt Documents Event of Default has 
occurred and is continuing. 

“Obligations” means, with respect to any indebtedness, any principal, interest, premium, 
fees, expenses, indemnifications, reimbursements, prepayments, damages and other liabilities 
payable and performance obligations under the documentation governing the applicable 
indebtedness. 

“Occator” means Occator Agricultural Properties, LLC, a Delaware limited liability 
company. 

“Operating Budget” means, for any calendar year for which an operating budget of the 
Borrower is required under Section 5.16 of the Senior Bond Loan Agreement or, after the Senior 
Bonds Repayment Date, under the terms of the Subordinate Loan Documents, an operating budget 
of the Borrower for the Project for that calendar year, that 

(a) is prepared in good faith by the Borrower;  

(b) sets forth, among other things, the items of revenue and expense of 
the Borrower for the Project, including a line entitled “Operating Expenses”, which 
shall reflect the Operating Expenses as determined for the applicable calendar year, 
as determined in accordance with the definition of “Operating Expenses” contained 
in this Agreement; 

(c) includes a budget for Capital Expenditures for the calendar year for 
which the operating budget is prepared and at least the two (2) calendar years 
following the calendar year for which the operating budget is prepared; and 

(d) (1) before the Senior Bonds Repayment Date, is not rejected, under 
the provisions of Section 5.16 of the Senior Bond Loan Agreement and the related 
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provisions of the Senior Bond Indenture, (2) after the Senior Bonds Repayment 
Date, is approved or deemed approved under the terms of the Subordinate Loan 
Documents, or (3) is otherwise approved by the Required Beneficiaries. 

For all purposes of this Agreement, an operating budget of the Borrower shall be deemed to be the 
current Operating Budget if certified by the Borrower to be in effect in accordance with the 
provisions of the Senior Bond Loan Agreement or, after the Senior Bonds Repayment Date, the 
Subordinate Loan Documents. 

“Operating Expense Reserve Account” has the meaning specified in Section 3.06(a). 

“Operating Expense Reserve Requirement” means, as of any date from and after 
Commercial Operations Date, an amount equal to one-sixth of the Operating Expenses provided 
for in the Operating Budget for the calendar year in which such date occurs, but excluding from 
Operating Expenses for this purposes any amounts budgeted for the purpose of paying for (a) 
Feedstock and (b) sales commissions (or interest thereon) payable under the CFP Sales Agreement. 

“Operating Expenses” means, for any relevant period, the following items of cost and 
expense, to the extent actually paid or expected to be paid by the Borrower: (a) employee costs 
and compensation, (b) the cost of production, including the cost of Feedstock and other raw 
materials and payments due under any supply agreement, (c) sales commissions (and interest 
thereon) payable under the CFP Sales Agreement, (d) insurance premiums, (e) utility costs and 
other costs of operating and maintaining the Project, (f) real and personal property, use, sales and 
similar taxes, (g) fees paid for professional services provided to the Borrower, (h) general and 
administrative expenses, (i) interest, fees and costs (but not outstanding principal balances) 
payable under the Revolving Credit Facility, and (j) all other costs relating to operating and 
maintaining the Project, provided that there shall be excluded from the foregoing any amounts paid 
or expected to be paid for (x) federal, state and local income taxes, (y) interest on or principal of, 
or other charges with respect to, the Secured Obligations, or (z) Capital Expenditures, and provided 
further that in no event shall Operating Expenses include management fees, profit or mark-up 
(other than (1) salaries and other employment benefits paid to employees of the Borrower for 
services to the Borrower and (2) reasonable overhead) payable to the Borrower or its Affiliates. 

“Original Effective Date” has the meaning specified in the background statements to this 
Agreement. 

“Performance Damages” means (i) any Delay Liquidated Damages, (ii) any proceeds of 
delay-in-startup or business interruption insurance, (iii) any payments made by any of the 
Construction Sureties (as defined in the Senior Bond Indenture) to the Borrower or to the Collateral 
Agent under the Construction Bonds, and (iv) any proceeds from any bank guarantee delivered 
pursuant to the SICO Supply Agreements. 

“Person” means any individual, corporation, partnership, joint venture, association, joint-
stock company, trust, unincorporated organization, limited liability company or government or 
other entity. 

“Plant” has the meaning specified in the Senior Bond Indenture. 
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“Plant Acceptance” has the meaning specified in the Senior Bond Indenture. 

“Plant Substantial Completion Date” has the meaning specified in the Senior Bond 
Indenture.  The occurrence of the Plant Substantial Completion Date shall be conclusively 
established by a notice from the Borrower to the Collateral Agent certifying that the Plant 
Substantial Completion Date has occurred, when confirmed in writing by the Construction 
Monitor. 

“Pledged Holdco Collateral” means the membership interests in the Borrower that have 
been pledged by Holdco to the Collateral Agent as collateral for the Secured Obligations under the 
terms of the Pledge Agreement described on Schedule 1. 

“Pledged Investor Collateral” means the membership interests in Holdco that have been 
pledged by certain of the members of Holdco to the Subordinate Indenture Trustee as collateral 
for the Subordinate Bond Obligations, and may from time to time otherwise be pledged to secure 
the Subordinate Loan Obligations. 

“Principal Account” has the meaning specified in the Senior Bond Indenture. 

“Proceeding” means any case, proceeding or other action against any Borrower Party 
under any existing or future law of any jurisdiction relating to bankruptcy, insolvency, 
reorganization or other relief of debtors. 

“Proceeds” means “proceeds” as defined in the UCC, together with (whether or not the 
following constitute proceeds as defined in the UCC):  (i) any and all proceeds of any insurance, 
indemnity, warranty or guaranty payable to any Borrower Party from time to time with respect to 
any of the Collateral, (ii) any and all other amounts from time to time paid or payable to any 
Borrower Party upon the sale, exchange, collection or other disposition of any part of the 
Collateral, and (iii) any and all interest or dividends paid or distributed with respect to the 
Collateral. 

“Project” means a rice straw based medium density fiberboard plant to be located in 
Willows, California, USA, with a planned initial annual production capacity equivalency of 
between approximately 112,000 thousand square feet, ¾" basis and 160,000 thousand square feet, 
¾" basis. 

“Project Costs” means the costs and expenses reflected in the Construction Budget (as that 
term is defined in the Senior Bond Indenture). 

“Project Development Account” has the meaning specified in Section 3.03(a). 

“Project Development Account Requisition” has the meaning specified in Section 3.03(c). 

“Project Documents” has the meaning specified in the Senior Bond Indenture. 

“Rebate Fund” has the meaning specified in the Senior Bond Indenture. 

“Rebate Requirement” has the meaning specified in the Senior Tax Certificate. 
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“Related Parties” means, with respect to any Person, such Person’s Affiliates and the 
respective directors, officers, employees, representatives, trustees, agents, advisors (including 
investment advisors) of, attorneys-in-fact of, and any professionals retained by such Person or such 
Person’s Affiliates. 

“Required Beneficiaries” means (a) until the Senior Bonds Repayment Date, the 
“Required Bondholders” as that term is defined in the Senior Bond Indenture and (b) thereafter, 
the “Required Bondholders” as that term is defined in the Subordinate Bond Indenture or, if the 
Subordinate Bond Indenture is no longer in effect, the “Required Beneficiaries” as that term is 
from time to time defined in the Subordinate Loan Documents.  For all purposes of this Agreement, 
in any circumstance in which a consent, approval or waiver by the Required Beneficiaries is 
required or permitted for any purpose, such consent, approval or waiver may be evidenced by (a) 
until the Senior Bonds Repayment Date, a Required Bondholders Approval Certificate given in 
accordance with Section 6.08(i) of the Senior Bond Indenture and (b) thereafter, by (i) a Required 
Bondholders Approval Certificate given in accordance with the corresponding provision of the 
Subordinate Bond Indenture or (ii) as otherwise provided in the Subordinate Loan Documents. 

“Restoration” means in case of a Loss Event, the restoration, replacement or rebuilding of 
the portion of the Plant affected by the Loss Event such that when such restoration, replacement 
or rebuilding is completed, the Plant shall have been restored, in the case of any Casualty, 
substantially to the same character and condition as prior to such Casualty, and in the case of any 
Condemnation, to an integral unit as substantially similar as possible, taking into account the extent 
of the Condemnation, to the character and condition of the Plant prior to such Condemnation. 

“Restore” means to effect a Restoration (and the form “Restored” has the corresponding 
meaning). 

“Revenue and Operating Account” has the meaning specified in Section 3.04. 

“Revolving Credit Facility” means a credit facility established by the Borrower at a 
commercial banking institution located in the United States for the purpose of providing working 
capital for the Borrower’s business operations, provided that: 

(a) such credit facility is not secured by any assets of the Borrower or 
any Collateral;  

(b) such credit facility provides for credit in an amount not exceeding 
the amount of the Operating Expense Reserve Requirement; and 

(c) the Borrower shall have delivered to the Collateral Agent and the 
Debt Representatives accurate and complete copies of the documents evidencing 
the Revolving Credit Facility. 

“Second Semiannual Period” means, for any calendar year, the period commencing on 
July 1 and ending on December 31 of the calendar year. 

“Second Supplement Effective Date” has the meaning specified in the Senior Bond 
Indenture. 
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“Secured Obligations” means the Senior Bond Obligations and the Subordinate Loan 
Obligations. 

“Security Agreement” means the Security Agreement described on Schedule 1, as that 
instrument may be amended, amended and restated, supplemented or otherwise modified, renewed 
or replaced from time to time. 

“Senior Bond Debt Service Reserve Account” means the “Reserve Fund” established by 
the Senior Indenture Trustee pursuant to the Senior Bond Indenture. 

“Senior Bond Documents” means the Senior Bond Indenture, the Senior Bond Loan 
Agreement, and each other agreement, document or instrument (other than this Agreement) 
delivered to or for the benefit of the Senior Indenture Trustee by any Borrower Party in connection 
with the Senior Bond Loan Agreement or the Senior Bond Indenture.  The term “Senior Bond 
Documents” does not include the Collateral Instruments or the Licensor’s and Investors’ 
Undertaking. 

“Senior Bond Indenture” means the Indenture, dated as of June 1, 2017, between the 
Authority and the Senior Indenture Trustee, as it has been and may from time to time be amended 
and supplemented pursuant to its terms. 

“Senior Bond Indenture Project Account” means the “Project Fund” established by the 
Senior Indenture Trustee pursuant to the Senior Bond Indenture, and the accounts and subaccounts 
therein. 

“Senior Bond Indenture Revenue Fund” means the “Revenue Fund” established by the 
Senior Indenture Trustee pursuant to the Senior Bond Indenture. 

“Senior Bond Interest Payment Date” means each “Interest Payment Date,” as that term 
is defined in the Senior Bond Indenture. 

“Senior Bond Loan Agreement” means the Loan Agreement, dated as of June 1, 2017, 
between the Authority and the Borrower, under the terms of which the Authority has lent and will 
lend the proceeds from the sale of the Senior Bonds to the Borrower for the construction of the 
Project and related costs, as it has been and may from time to time be amended and supplemented 
pursuant to its terms. 

“Senior Bond Obligations” means all Obligations of the Borrower Parties under the Senior 
Bond Documents, including Obligations for the principal of, and interest and premium on, the 
Senior Bonds. 

“Senior Bond Obligations Separate Collateral” means the funds and accounts established 
under the terms of the Senior Bond Indenture, all investments from time to time held in such funds 
and accounts, and the proceeds thereof in the hands of the Senior Indenture Trustee. 

“Senior Bond Principal Payment Amount” means, with respect to any Senior Bond 
Principal Payment Date, the portion of the outstanding principal amount of the Senior Bonds 
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scheduled to be repaid or redeemed on such Senior Bond Principal Payment Date in accordance 
with the terms of the Senior Bond Indenture.   

“Senior Bond Principal Payment Date” means each Mandatory Sinking Fund Date and 
Principal Payment Date (as those terms are defined in the Senior Bond Indenture). 

“Senior Bond Project Fund” means the “Project Fund” as that term is defined in the Senior 
Bond Indenture. 

“Senior Bondholders” means the owners of record from time to time of the Senior Bonds. 

“Senior Bonds” means the Solid Waste Disposal Revenue Bonds (CalPlant I Project) 
Series 2017 (AMT), issued by the Authority under the terms of the Senior Bond Indenture in the 
initial aggregate principal amount of $228,165,000, and any Additional Bonds (as such term is 
defined in the Senior Bond Indenture) that may be issued from time to time pursuant to the terms 
of the Senior Bond Indenture as (a) refunding bonds or otherwise to refinance the indebtedness 
evidenced by the Senior Bonds, so long as, after such issuance, the Maximum Annual Debt Service 
of the Senior Bonds Outstanding does not exceed the Maximum Annual Debt Service of the Senior 
Bonds Outstanding prior to such issuance or (b) otherwise permitted under the terms of the Senior 
Bond Documents and the Subordinate Loan Documents. 

“Senior Bonds Event of Default” means the occurrence of an “Event of Default” under, 
and as such term is defined in, the Senior Bond Indenture. 

“Senior Bonds Repayment Date” means the date on which all of the Senior Bond 
Obligations have been paid in full in cash or deemed paid in full under the terms of the Senior 
Bond Indenture. 

“Senior Indenture Trustee” has the meaning specified in the initial paragraph of this 
Agreement. 

“Senior Tax Certificate” means the “Tax Certificate” as that term is defined in the Senior 
Bond Indenture. 

“Separate Collateral” means the Senior Bond Obligations Separate Collateral and the 
Subordinate Loan Obligations Separate Collateral. 

“SICO” means Siempelkamp Maschinen- und Anlagenbau GmbH, a limited liability 
company organized and registered under the laws of Germany. 

“SICO Payments” means payments to the Borrower required to be made by SICO (and in 
fact made by SICO) as capital contributions to Holdco in accordance with the Holdco Operating 
Agreement and the Holdco Unit Purchase Agreement. 

“SICO Supply Agreements” has the meaning specified in the Senior Bond Indenture. 

“S&P” means Standard & Poor’s Ratings Group, a division of The McGraw-Hill 
Companies, Inc., its successors and their assigns, and, if such entity shall be dissolved or liquidated 
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or shall no longer perform the functions of a nationally recognized statistical rating organization, 
“S&P” shall be deemed to refer to any other nationally recognized statistical rating organization 
(other than Moody’s) designated by the Authority, with the approval of the Borrower, by notice to 
the Debt Representatives. 

“Statement of Amount” has the meaning specified in Section 7.02. 

“Subordinate Bond Documents” means the Subordinate Bond Indenture, the Subordinate 
Bond Loan Agreement, and each other agreement, document, or instrument (other than this 
Agreement) delivered to or for the benefit of the Subordinate Indenture Trustee by any Borrower 
Party in connection with the Subordinate Bond Loan Agreement or the Subordinate Bond 
Indenture.  The term “Subordinate Bond Documents” does not include the Collateral Instruments 
or the Licensor’s and Investors’ Undertaking. 

“Subordinate Bond Funds Requisition” has the meaning specified in Section 3.10(b). 

“Subordinate Bond Indenture” means the Indenture, dated as of August 1, 2019, between 
the Authority and the Subordinate Indenture Trustee, as it may from time to time be amended and 
supplemented pursuant to its terms. 

“Subordinate Bond Loan Agreement” means the Loan Agreement, dated as of August 1, 
2019, between the Authority and the Borrower, under the terms of which the Authority has lent 
and will lend the proceeds from the sale of the Subordinate Bonds to the Borrower for the 
construction of the Project and related costs, as it may from time to time be amended and 
supplemented pursuant to its terms. 

“Subordinate Bond Proceeds Account” has the meaning specified in Section 3.10. 

“Subordinate Bondholders” means the owners of record from time to time of the 
Subordinate Bonds. 

“Subordinate Bonds” means the Solid Waste Disposal Revenue Bonds (CalPlant I Project) 
Series 2019 Subordinate Bonds (AMT) (Green Bonds), issued by the Authority under the terms of 
the Subordinate Bond Indenture in the initial aggregate principal amount of $73,685,000, and any 
Additional Bonds (as such term is defined in the Subordinate Bond Indenture) that may be issued 
from time to time pursuant to the terms of the Subordinate Bond Indenture and are permitted under 
the terms of the Senior Bond Documents. 

“Subordinate Indenture Trustee” has the meaning specified in the initial paragraph of this 
Agreement. 

“Subordinate Loan Documents” means the Subordinate Bond Documents and each other 
agreement, document, or instrument (other than this Agreement) from time to time delivered to or 
for the benefit of any lender (or agent for any lender) and evidencing or securing the then-
outstanding Subordinate Loan Obligations.  The term “Subordinate Loan Documents” does not 
include the Collateral Instruments or the Licensor’s and Investors’ Undertaking. 
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“Subordinate Loan Event of Default” means the occurrence of an “Event of Default” 
under and as defined in the Subordinate Loan Documents. 

“Subordinate Loan Obligations” means the Obligations for the principal of, and interest 
and premium on, the Subordinate Bonds and all other Obligations of the Borrower Parties that by 
their terms are expressly described as “Subordinate Loan Obligations” within the meaning of this 
Agreement. 

“Subordinate Loan Obligations Separate Collateral” means (a) the funds and accounts 
established under the terms of the Subordinate Loan Documents, all investments from time to time 
held in such funds and accounts, and the proceeds thereof in the hands of the Subordinate Loan 
Representative, and (b) the Pledged Investor Collateral. 

“Subordinate Loan Representative” means the Subordinate Indenture Trustee or, after the 
refinancing of the Obligations originally represented by the Subordinate Bond Documents, any 
other Person from time to time acting as the exclusive representative of the holders from time to 
time of the Subordinate Loan Obligations. 

“Subordinate Tax Certificate” means the “Tax Certificate” as that term is defined in the 
Subordinate Bond Indenture. 

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability 
company or other business entity of which a majority of the shares of securities or other interests 
having ordinary voting power for the election of directors or other governing body (other than 
securities or interests having such power only by reason of the happening of a contingency) are at 
the time beneficially owned, or the management of which is otherwise controlled, directly, or 
indirectly through one or more intermediaries, or both, by such Person. 

“Suspension Account” has the meaning provided in Section 3.09(a). 

“Technical Advisor” means Steven Vajda Consulting, or such other consulting engineering 
firm as may be appointed as the “Technical Advisor” (a) until the Senior Bonds Repayment Date, 
under the terms of the Senior Bond Indenture, and (b) thereafter, under the terms of the Subordinate 
Loan Documents. 

“TIAA Additional Capital Contributions” means the payments to the Borrower required 
to be made by Occator (and in fact so made) as capital contributions to Holdco after the Original 
Effective Date in accordance with the Holdco Operating Agreement and the Holdco Unit Purchase 
Agreement. 

“Transaction Expense Schedule” means the schedule of Transaction Expenses appearing 
as Exhibit J to the Senior Bond Loan Agreement. 

“Transaction Expenses” means all expenses of the Borrower in connection with the 
development and financing of the Project, accrued through the Original Effective Date and either 
(a) paid by or on behalf of the Borrower on or prior to the Original Effective Date, (b) paid by the 
Senior Indenture Trustee from the Costs of Issuance Fund established under the Senior Bond 
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Indenture, or (c) paid by the Collateral Agent from funds in the Borrower Funds Account, in each 
case in the amounts shown on the Transaction Expense Schedule. 

“Transfer Date” means, with respect to any calendar month, the third Business Day 
preceding the first day of the calendar month. 

“UCC” means the Uniform Commercial Code as in effect in the State of New York. 

“UMB Bank” has the meaning specified in the initial paragraph of this Agreement. 

“Unconditional Project Development Account Requisition” has the meaning specified in 
Section 3.03(c). 

“Unconditional Subordinate Bond Funds Requisition” has the meaning specified in 
Section 3.10(b). 

Section 1.02 Certain References.  In this Agreement, the words “hereof,” “herein” and 
“hereunder”, and words of similar import, shall refer to this Agreement as a whole and not to any 
particular provision of this Agreement.  For the purposes hereof, unless otherwise expressly provided 
or the context otherwise requires, (a) all references to Sections, Exhibits and Schedules shall be deemed 
references to Sections of, and Exhibits and Schedules to, this Agreement, (b) all terms defined in the 
UCC and not otherwise defined herein shall have the respective meanings accorded to them in the UCC, 
provided that if a term is defined in Article 9 of the UCC differently than in another Article of the UCC, 
the term has the meaning specified in Article 9 of the UCC, (c) any of the terms defined in this Article 
I may be used in the singular or the plural depending on the reference, (d) any pronoun shall include 
the masculine, feminine and neuter forms, (e) any references to statutes and related regulations shall 
include (unless otherwise specifically provided herein) any amendments of the same and any successor 
statutes or regulations (or both, as applicable), (f) the words “include”, “includes” and “including” shall 
be deemed to be followed by the words “without limitation,” (g) in the computation of periods of time 
from a specified date to a later specified date, the word “from” means “from and including” and the 
words “to” and “until” each mean “to but excluding”, (h) references to “writing” include printing, 
typing, lithography, e-mail, and other means of reproducing words in a visible form and (i) references 
to agreements and other contractual instruments shall be deemed to include all subsequent amendments, 
amendments and restatements, supplements, extensions, replacements or other modifications to such 
instruments (without, however, limiting any prohibition on any such amendments, extensions and other 
modifications by the terms of this Agreement, and without limiting the effect of any term defined in 
Section 1.01 that includes only amendments permitted by specified documents).  Terms defined in 
Section 1.01 by reference to definitions in the Senior Bond Indenture shall continue to be so defined 
notwithstanding any termination of the Senior Bond Indenture by reason of the occurrence of the Senior 
Bonds Repayment Date or otherwise. 

ARTICLE II 

COLLATERAL AGENCY 

Section 2.01 Appointment of Collateral Agent.  Under the terms of the Bond 
Indentures, UMB Bank has been appointed by the Borrower as the Initial Collateral Agent, to act as 
agent of the Indenture Trustees for the benefit of the Beneficiaries for the purpose of holding the 



Appendix D 

19 

Collateral under the terms and conditions set forth in this Agreement, and the Borrower hereby agrees 
to such appointment. 

Section 2.02 Collateral Instruments.  The Collateral Agent has executed and delivered 
each of the Collateral Instruments (as in effect prior to the Effective Date) requiring execution and 
delivery by it and has accepted delivery from the Borrower Parties of those Collateral Instruments (as 
in effect prior to the Effective Date) not requiring the Collateral Agent’s execution.  The Collateral 
Agent shall from time to time on and after the Effective Date (a) execute and deliver such amendments 
to each of the Collateral Instruments requiring execution and delivery by it and (b) shall accept delivery 
from the Borrower Parties of amendments to those Collateral Instruments that do not require the 
Collateral Agent’s execution, in each case described in the foregoing clauses (a) and (b) to the extent 
the Borrower shall reasonably deem necessary in order to implement the amendments to the Original 
Collateral Agency Agreement reflected in this Agreement. 

Section 2.03 Security for Secured Obligations.  The Collateral Agent hereby accepts 
the obligations imposed on the Collateral Agent by this Agreement and agrees to hold, at the direction 
of the Debt Representatives, for the benefit of the Beneficiaries, all of the Collateral, in order to secure 
the payment and performance of the Secured Obligations now or hereafter existing, in the manner and 
to the extent set forth in the Collateral Instruments. 

Section 2.04 Undertaking of Collateral Agent.  The Collateral Agent will, as agent for 
the Debt Representatives for the exclusive benefit of the Beneficiaries, and in accordance with the terms 
of this Agreement and the Collateral Instruments: 

(a) receive, accept, enter into, hold, maintain, administer and enforce all 
Collateral Instruments, at any time delivered to it and all security interests created thereunder, 
perform its obligations under the Collateral Instruments and protect, exercise and enforce the 
interests, rights, powers and remedies granted or available to it under, pursuant to, or in connection 
with, any or all of the Collateral Instruments; 

(b) take all lawful and commercially reasonable actions that it may deem 
necessary or advisable to protect or preserve its interest in the Collateral and such interests, rights, 
powers and remedies; 

(c) deliver and receive notices pursuant to the Collateral Instruments;  

(d) sell, assign, collect, assemble, foreclose on, institute legal proceedings with 
respect to, or otherwise exercise or enforce the rights and remedies of a secured party (including 
as a deed of trust beneficiary and insurance beneficiary or loss payee) with respect to, any of the 
Collateral or any of its interests, rights, powers and remedies granted or available to it under, 
pursuant to, or in connection with, any or all of the Collateral Instruments; 

(e) remit to the Debt Representatives cash proceeds received by the Collateral 
Agent from the collection, foreclosure or enforcement of its interest in the Collateral or any of its 
other interests, rights, powers or remedies granted or available to it under, pursuant to, or in 
connection with, any or all of the Collateral Instruments in accordance with the order of application 
of proceeds specified in Section 6.01; 
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(f) amend the Collateral Instruments in accordance with the terms of the Senior 
Bond Indenture or, after the Senior Bonds Repayment Date, the terms of the Subordinate Loan 
Documents; 

(g) on instructions of the Designated Debt Representative, enforce the 
Collateral Agent’s rights under the Licensor’s and Investors’ Undertaking and the Additional 
Equity Agreement; 

(h) release any Lien granted to it by any Collateral Instrument upon any 
Collateral if and as required under the terms of Article IX; and 

(i) maintain the Collateral Agent Accounts and remit funds contained in the 
Collateral Agent Accounts in accordance with Articles III and IV. 

Section 2.05 Consent to Terminate Deferred Payment Agreement. Upon request of 
the Borrower and in connection with the issuance of the Subordinate Bonds, the Collateral Agent shall 
promptly deliver to the Borrower a written consent to the termination of the Deferred Payment 
Agreement, dated October 31, 2018, by and between the Borrower and SICO.

ARTICLE III 

ACCOUNTS MAINTAINED BY THE COLLATERAL AGENT 

Section 3.01 Collateral Account.  The Collateral Agent shall maintain a cash collateral 
account (the “Collateral Account”) in accordance with the terms of this Agreement.  The Collateral 
Agent shall deposit in the Collateral Account all moneys that are received by the Collateral Agent, if 
and to the extent that the Collateral Agent is instructed under the terms of this Agreement to deposit 
such moneys in the Collateral Account.  The funds on deposit in the Collateral Account shall be held 
and applied by the Collateral Agent in accordance with the terms of this Agreement. 

Section 3.02 Borrower Funds Account. 

(a) The Collateral Agent shall maintain an account (the “Borrower Funds 
Account”) for certain funds to be deposited by the Borrower in accordance with the terms of this 
Agreement.  On the Original Effective Date, the Borrower caused to be deposited in the Borrower 
Funds Account the sum of $82,500,000.00 (from capital contributions made to Holdco), less such 
portion of the Transaction Expenses as was paid by the Borrower on or prior to the Original 
Effective Date and not reimbursed from the proceeds of the Bonds or from amounts in any of the 
accounts established hereunder.  Following the Original Effective Date and prior to the Effective 
Date, the Borrower caused to be deposited in the Borrower Funds Account the aggregate amount 
of $24,198,405 from capital contributions made to Holdco.  On the Effective Date, the Borrower 
caused to be deposited in the Borrower Funds Account the sum of $2,153,242 from capital 
contributions made to Holdco. 

(b) From time to time, the Borrower shall cause all SICO Payments to be 
deposited in the Borrower Funds Account.  



Appendix D 

21 

(c) From time to time, the Borrower may, at its option, deposit or cause to be 
deposited in the Borrower Funds Account such additional amounts as the Borrower may determine 
to be necessary or desirable. 

(d) Unless a Notice of Account Restriction shall then be in effect (and, if in 
effect, then only to the extent such Notice of Account Restriction expressly authorizes such 
payment), the Collateral Agent shall pay from the Borrower Funds Account at the direction of the 
Borrower the portion of the Transaction Expenses identified by the Borrower as not previously 
paid by or on behalf of the Borrower. 

(e) From time to time, as directed by the Borrower in an Account Transfer 
Certificate, the Collateral Agent shall transfer portions of the funds then available in the Borrower 
Funds Account to the Project Development Account or to the Revenue and Operating Account.  
Following the Collateral Agent’s receipt of a Notice of Default, the Collateral Agent shall, if and 
to the extent so directed by a Notice of Account Restriction, transfer sums then on deposit in the 
Borrower Funds Account to the Collateral Account. 

Section 3.03 Project Development Account. 

(a) The Collateral Agent shall maintain an account (the “Project Development 
Account”) for funds transferred from the Borrower Funds Account, certain funds deposited and to 
be deposited by the Debt Representatives in accordance with the terms of this Agreement, and the 
TIAA Additional Capital Contributions.  

(b) Each of the Debt Representatives and the Borrower shall cause to be 
deposited in the Project Development Account any Performance Damages received prior to the 
Commercial Operations Date.  

(c) The Collateral Agent shall cause the amounts from time to time on deposit 
in the Project Development Account to be paid for Project Costs to or at the direction of the 
Borrower.  Before each disbursement from the Project Development Account, the Borrower shall 
request disbursements of such funds by delivering to the Collateral Agent (with copies to the Debt 
Representatives), not later than the fifth Business Day prior to the proposed date of disbursement 
(except any disbursement requested on the Effective Date), a requisition (a “Project Development 
Account Requisition”) signed by an Authorized Representative of the Borrower in the form of 
Exhibit C-1 (an “Unconditional Project Development Account Requisition”) or C-2 (a 
“Conditional Project Development Account Requisition”), as applicable, and, with respect to 
each Project Development Account Requisition prior to Plant Acceptance, a certification by the 
Construction Monitor in the form of Exhibit D-1 (in the case of an Unconditional Project 
Development Account Requisition) or D-2 (in the case of a Conditional Project Development 
Account Requisition), as applicable. 

(d) If the Collateral Agent receives a completed Unconditional Project 
Development Account Requisition (except in the case of any Unconditional Project Development 
Account Requisition received by the Collateral Agent on the Effective Date, which the Collateral 
Agent shall fund on the Effective Date), the Collateral Agent shall fund such Unconditional Project 
Development Account Requisition within five Business Days after the Collateral Agent’s receipt 
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of the completed Unconditional Project Development Account Requisition, provided that the 
Collateral Agent shall not honor any Project Development Account Requisition if three or more 
Project Development Account Requisitions previously have been submitted within the calendar 
month under this Section 3.03.  If the Borrower delivers a Conditional Project Development 
Account Requisition, then the Collateral Agent shall fund such Conditional Project Development 
Account Requisition only after following the procedures set forth in Section 6.08(c) of the Senior 
Bond Indenture.  Subject to the provisions of the immediately preceding sentence, the Collateral 
Agent may rely conclusively on, and shall be protected in acting upon, a completed Unconditional 
Project Development Account Requisition or Conditional Project Development Account 
Requisition as evidence of a Project Development Account Requisition meeting the requirements 
of Section 3.03(c).  The Collateral Agent shall be under no duty to make any investigation or 
inquiry of a completed Project Development Account Requisition nor review any attachments 
thereto nor determine whether all documentation required to be attached to such Requisition has 
been received. 

(e) Following the Collateral Agent’s receipt of a Notice of Default, the 
Collateral Agent shall, if and to the extent so directed by a Notice of Account Restriction, transfer 
sums then on deposit in the Project Development Account to the Collateral Account. 

(f) Upon receipt of certification from the Borrower that the Commercial 
Operations Date has occurred and that all Project Costs (other than Project Costs comprising 
deposits to the Operating Expense Reserve Account and the Major Maintenance Reserve Account) 
have been paid, which notice shall be delivered by the Borrower within five Business Days after 
such conditions are satisfied, the Collateral Agent shall, as directed by the Borrower in an Account 
Transfer Certificate, 

(i) except as otherwise specified in a Notice of Account 
Restriction then in effect, transfer from the Project Development Account (to the 
extent available in the Project Development Account) sufficient funds (A) to the 
Operating Expense Reserve Account in order to bring the balance of the Operating 
Expense Reserve Account to the Operating Expense Reserve Requirement and (B) 
to the Major Maintenance Reserve Account in order to bring the balance of the 
Major Maintenance Reserve Account to the Major Maintenance Reserve 
Requirement; and  

(ii) except as otherwise specified in a Notice of Account 
Restriction then in effect, transfer any funds remaining in the Project Development 
Account to the Revenue and Operating Account. 

Section 3.04 Revenue and Operating Account. 

(a) The Collateral Agent shall maintain an account (the “Revenue and 
Operating Account”) for funds to be transferred from the Borrower Funds Account in accordance 
with the terms of this Agreement and for the deposit of all Cash Flow and other amounts in 
accordance with the provisions of Section 4.01(a).  The Collateral Agent shall cause the amounts 
from time to time on deposit in the Revenue and Operating Account to be applied in accordance 
with the provisions of Section 4.02. 
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(b) Following the Collateral Agent’s receipt of a Notice of Default, the 
Collateral Agent shall, if and to the extent so directed by a Notice of Account Restriction (and for 
so long as such Notice of Account Restriction remains in effect and so directs), transfer sums from 
time to time on deposit in the Revenue and Operating Account to the Collateral Account. 

Section 3.05 Loss Proceeds Account. 

(a) The Collateral Agent shall maintain an account (the “Loss Proceeds 
Account”) for Loss Proceeds from time to time received by the Collateral Agent.  From time to 
time the Collateral Agent will transfer funds from the Loss Proceeds Account at the direction of 
the Borrower in accordance with Section 7.08. 

(b) Following the Collateral Agent’s receipt of a Notice of Default, the 
Collateral Agent shall, if and to the extent so directed by a Notice of Account Restriction, transfer 
sums then on deposit in the Loss Proceeds Account to the Collateral Account. 

Section 3.06 Operating Expense Reserve Account. 

(a) The Collateral Agent shall maintain an account (the “Operating Expense 
Reserve Account”) for funds to be held as a reserve for paying Operating Expenses of the 
Borrower. 

(b) From time to time, the Collateral Agent shall transfer to the Operating 
Expense Reserve Account the amounts required to be so transferred in accordance with 
Section 3.03(f) or Section 4.02.  From time to time, the Borrower may, at its option, deposit or 
cause to be deposited in the Operating Expense Reserve Account such additional amounts as the 
Borrower may determine to be necessary or desirable. 

(c) From time to time, in accordance with an Account Transfer Certificate 
stating that funds on hand in the Revenue and Operating Account are expected to be insufficient 
to pay any amounts intended to be paid under clauses First through Eighth of Section 4.02 and 
specifying the amount of the expected deficiency, the Collateral Agent shall transfer from the 
Operating Expense Reserve Account to the Revenue and Operating Account the amount of the 
expected deficiency specified to be so transferred in the Account Transfer Certificate.   

(d) Following the Collateral Agent’s receipt of a Notice of Default, the 
Collateral Agent shall, if and to the extent so directed by a Notice of Account Restriction, transfer 
sums then on deposit in the Operating Expense Reserve Account to the Collateral Account. 

Section 3.07 Major Maintenance Reserve Account. 

(a) The Collateral Agent shall maintain an account (the “Major Maintenance 
Reserve Account”) for funds to be held as a reserve for maintenance and repairs at the Project.  
From time to time, the Collateral Agent shall transfer to the Major Maintenance Reserve Account 
the amounts required to be so transferred in accordance with Section 3.03(f) or Section 4.02.  From 
time to time, the Borrower may, at its option, deposit or cause to be deposited in the Major 
Maintenance Reserve Account such additional amounts as the Borrower may determine to be 
necessary or desirable.   
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(b) From time to time in accordance with an Account Transfer Certificate 
stating that (i) the Borrower has incurred, or is expected to incur in the thirty-day period following 
the date of the Account Transfer Certificate, Capital Expenditures reflected in the Operating 
Budget, and (ii) specifying the amount incurred or expected to be incurred, the Collateral Agent 
will transfer funds from the Major Maintenance Reserve Account at the direction of Borrower in 
an amount equal to the Capital Expenditures made, or expected to be made, as set forth in the 
Account Transfer Certificate. 

(c) From time to time, in accordance with an Account Transfer Certificate (i) 
stating that funds on hand in the Revenue and Operating Account are expected to be insufficient 
to pay any amounts intended to be paid under clauses First through Eleventh of Section 4.02, and 
(ii) specifying the amount of the expected deficiency, the Collateral Agent shall transfer from the 
Major Maintenance Reserve Account to the Revenue and Operating Account the amount of the 
expected deficiency, as set forth in the Account Transfer Certificate. 

(d) Following the Collateral Agent’s receipt of a Notice of Default, the 
Collateral Agent shall, if and to the extent so directed by a Notice of Account Restriction, transfer 
sums then on deposit in the Major Maintenance Reserve Account to the Collateral Account. 

Section 3.08 Feedstock Expense Reserve Account. 

(a) The Collateral Agent shall maintain an account (the “Feedstock Expense 
Reserve Account”) for funds to be held as a reserve for purchases of Feedstock.  From time to 
time, the Collateral Agent shall transfer to the Feedstock Expense Reserve Account the amounts 
required to be so transferred in accordance with Section 4.02. 

(b) From time to time in accordance with an Account Transfer Certificate (i) 
stating that the Borrower has incurred, or is expected to incur in the 30-day period following the 
date of such Account Transfer Certificate, expenses for the purchase of Feedstock and that the 
amounts so specified are consistent with the Operating Budget, and (ii) specifying such amount 
incurred or expected to be incurred, the Collateral Agent will transfer funds from the Feedstock 
Expense Reserve Account to the Local Bank Account in the amounts specified in the Account 
Transfer Certificate (less the amounts, if any, as are specified in the Account Transfer Certificate 
as remaining available from funds in the Local Bank Account intended to be used for the purchase 
of Feedstock in any prior period but not yet expended).  If any funds so transferred are not used to 
purchase Feedstock within the 60-day period following the date of the Account Transfer 
Certificate, the Borrower shall promptly cause the amount not used to purchase Feedstock within 
such 60-day period to be redeposited in the Feedstock Expense Reserve Account. 

(c) From time to time, in accordance with an Account Transfer Certificate 
stating that funds on hand in the Revenue and Operating Account are expected to be insufficient 
to pay any amounts intended to be paid under items First through Ninth of Section 4.02 and 
specifying the amount of the expected deficiency, the Collateral Agent shall transfer from the 
Feedstock Expense Reserve Account to the Revenue and Operating Account the amount of the 
expected deficiency so specified in the Account Transfer Certificate. 
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(d) Following the Collateral Agent’s receipt of a Notice of Default, the 
Collateral Agent shall, if and to the extent so directed by a Notice of Account Restriction, transfer 
sums then on deposit in the Feedstock Expense Reserve Account to the Collateral Account. 

Section 3.09 Suspension Account. 

(a) The Collateral Agent shall maintain an account (the “Suspension 
Account”) for funds to be held prior to distribution of funds (i) at any time when any Subordinate 
Loan Obligations shall remain outstanding, to the Subordinate Loan Representative for further 
application in accordance with the terms of the Subordinate Loan Documents, and (ii) otherwise, 
to the Distribution Account.  From time to time in accordance with the provisions of Section 4.02, 
the Collateral Agent will transfer funds from the Revenue and Operating Account to the 
Suspension Account. 

(b) From time to time as may be directed by the Borrower in accordance with 
an Account Transfer Certificate, the Collateral Agent shall transfer the amounts on deposit in the 
Suspension Account, and specified in the Account Transfer Certificate to be transferred, to the 
Revenue and Operating Account. 

(c) Subject to the provisions of the immediately following sentence, from time 
to time as may be directed by the Borrower in accordance with an Account Transfer Certificate, 
if, and only if, the conditions set forth in clauses (b), (e), (f), (g), and (h) of the definition of 
Distribution Requirements in the Senior Bond Indenture are satisfied, as certified by the Borrower 
in the Account Transfer Certificate, the Collateral Agent shall transfer the amounts on deposit in 
the Suspension Account, and specified in the Account Transfer Certificate to be transferred, to the 
Local Bank Account in order to pay to CFP amounts owing as sales commissions (and interest 
thereon) under the CFP Sales Agreement.  Notwithstanding the provisions of the immediately 
preceding sentence, at any time when any Subordinate Loan Obligations shall remain outstanding, 
and if so required by the provisions of the Subordinate Loan Documents, the Collateral Agent 
shall, in lieu of transferring to the Local Bank Account the amounts described in the immediately 
preceding sentence, distribute such amounts to the Subordinate Loan Representative for further 
application in accordance with the terms of the Subordinate Loan Documents. 

(d) If the conditions set forth in clauses (a) through (j) (or (i) if the last sentence 
of Section 3.09(c) above applies) of the definition of Distribution Requirements in the Senior Bond 
Indenture are satisfied (as certified in an Account Transfer Certificate delivered to the Collateral 
Agent pursuant to this Section 3.09(d) within 45 days following the delivery of the DSCR 
Certificate with respect to a June 30 Calculation Date or within 45 days following the delivery of 
the Borrower’s audited financials in accordance with Section 5.15(a)(ii) of the Senior Bond Loan 
Agreement), the Collateral Agent shall (i) at any time when any Subordinate Loan Obligations 
shall remain outstanding, transfer all amounts in the Suspension Account to the Subordinate Loan 
Representative for further application in accordance with the terms of the Subordinate Loan 
Documents and (ii) at any time when no Subordinate Loan Obligations shall remain outstanding, 
transfer from the Suspension Account the amount specified in the Account Transfer Certificate to 
the Distribution Account.  If the DSCR Certificate upon which the satisfaction of the Distribution 
Requirements rely is based on a Calculation Date of December 31, the Collateral Agent shall not 
make any transfer of funds from the Suspension Account as provided in this Section 3.09(d), until 
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the Borrower has (1) delivered to the Senior Indenture Trustee the audit report for the year ended 
as of such Calculation Date in accordance with Section 5.15(a)(ii) of the Senior Bond Loan 
Agreement and (2) provided to the Senior Indenture Trustee confirmation under the provisions of 
Section 5.15(a)(ix) of the Senior Bond Loan Agreement with respect to the Borrower’s audited 
financial statements for the year ended as of such Calculation Date.  The Collateral Agent shall 
have no obligation to determine if any of the Distribution Requirements have been satisfied and 
shall rely for such determination solely upon on the Account Transfer Certificate. 

(e) Before directing the Collateral Agent to make any transfer of funds from 
the Suspension Account as provided in Section 3.09(d), the Borrower shall first provide notice 
(which may be given by e-mail) to the Senior Indenture Trustee and the Collateral Agent of the 
Borrower’s intention to direct the Collateral Agent to make such a transfer and shall file such 
notice with EMMA, which notice shall include such computations and other evidence upon which 
the Borrower relied and shall certify that the conditions set forth in clauses (a) through (j) (or (i) if 
the last sentence of Section 3.09(c) above applies) of the definition of Distribution Requirements 
in the Senior Bond Indenture have been satisfied.  The Borrower shall not direct the Collateral 
Agent to make any transfer of funds that is the subject of a notice given under the terms of the 
immediately preceding sentence, unless a period of at least 30 days has elapsed following the 
delivery of such notice. No transfer may be made from the Suspension Account under Section 
3.09(b), Section 3.09(c), or Section 3.09(d) at any time following the delivery of a Notice of 
Default by the Senior Indenture Trustee and until such Notice of Default is withdrawn. 

(f) Following the Collateral Agent’s receipt of a Notice of Default, the 
Collateral Agent shall, if and to the extent so directed by a Notice of Account Restriction, transfer 
sums then on deposit in the Suspension Account to the Collateral Account. 

Section 3.10 Subordinate Bond Proceeds Account.  

(a) The Collateral Agent shall maintain an account (the “Subordinate Bond 
Proceeds Account”) for the net proceeds of the sale of the Subordinate Bonds as provided in this 
Section 3.10(a).  On the Effective Date (and on any date thereafter and before the Commercial 
Operations Date on which additional Subordinate Bonds are sold by the Authority under the terms 
of the Subordinate Bond Indenture), the Subordinate Indenture Trustee shall deposit or cause to be 
deposited in the Subordinate Bond Proceeds Account the net proceeds of the sale of the 
Subordinate Bonds, after deducting from the gross proceeds from such sale received by the 
Subordinate Indenture Trustee from the Authority any amounts required under the terms of the 
Subordinate Bond Indenture (i) to be held by the Subordinate Indenture Trustee to pay interest or 
as reserves for debt service and (ii) any amount required to be paid or held by the Subordinate 
Indenture Trustee to pay costs of issuance of the Subordinate Bonds, provided that the amount 
deposited by the Subordinate Indenture Trustee to the Subordinate Bond Proceeds Account on the 
Effective Date shall in any event not be less than $58,562,597.98.  From and after the Effective 
Date, the Subordinate Trustee shall cause such other amounts to be deposited in the Subordinate 
Bond Proceeds Account when and as required by the Subordinate Bond Indenture. 

(b) The Collateral Agent shall cause the amounts from time to time on deposit 
in the Subordinate Bond Proceeds Account to be paid for Project Costs which are Costs of the 
Tax-Exempt Project to or at the direction of the Borrower.  Before each disbursement from the 
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Subordinate Bond Proceeds Account, the Borrower shall request disbursements of such funds by 
delivering to the Collateral Agent (with copies to the Debt Representatives), not later than the fifth 
Business Day prior to the proposed date of disbursement (except any disbursement requested on 
the Effective Date), a requisition (a “Subordinate Bond Funds Requisition”) signed by an 
Authorized Representative of the Borrower in the form of Exhibit E-1 (an “Unconditional 
Subordinate Bond Funds Requisition”) or E-2 (a “Conditional Subordinate Bond Funds 
Requisition”), as applicable, and, with respect to each Subordinate Bond Funds Requisition prior 
to Plant Acceptance, a certification by the Construction Monitor in the form of Exhibit F-1 (in the 
case of an Unconditional Subordinate Bond Funds Requisition) or F-2 (in the case of a Conditional 
Subordinate Bond Funds Requisition), as applicable. 

(c) If the Collateral Agent receives a completed Unconditional Subordinate 
Bond Funds Requisition (except in the case of any Unconditional Subordinate Bond Funds 
Requisition received by the Collateral Agent on the Effective Date, which the Collateral Agent 
shall fund on the Effective Date), the Collateral Agent shall fund such Unconditional Subordinate 
Bond Funds Requisition within five Business Days after the Collateral Agent’s receipt of the 
completed Unconditional Subordinate Bond Funds Requisition, provided that the Collateral Agent 
shall not honor any Subordinate Bond Funds Requisition if three or more Subordinate Bond Funds 
Requisitions previously have been submitted within the calendar month under this Section 3.10.  
If the Borrower delivers a Conditional Subordinate Bond Funds Requisition, then the Collateral 
Agent shall fund such Conditional Subordinate Bond Funds Requisition only after following the 
procedures set forth in Section 6.08(c) of the Senior Bond Indenture, provided that, in the case of 
any Conditional Subordinate Bond Funds Requisition that takes exception to the certification set 
out in item (4) of the text of Exhibit E-2, the Collateral Agent shall fund such Conditional 
Subordinate Bond Funds Requisition only after also being instructed to do so by the Subordinate 
Debt Representative.  Subject to the provisions of the immediately preceding sentence, the 
Collateral Agent may rely conclusively on, and shall be protected in acting upon, a completed 
Unconditional Subordinate Bond Funds Requisition or Conditional Subordinate Bond Funds 
Requisition as evidence of a Subordinate Bond Funds Requisition meeting the requirements of 
Section 3.10(b).  The Collateral Agent shall be under no duty to make any investigation or inquiry 
of a completed Subordinate Bond Funds Requisition nor review any attachments thereto nor 
determine whether all documentation required to be attached to such Requisition has been 
received. 

(d) After the Collateral Agent receives notice from the Borrower of the 
occurrence of the Commercial Operations Date, after payment of costs payable from the 
Subordinate Bond Proceeds Account, or provision having been made for payment of such costs 
not yet due, the Collateral Agent shall transfer any remaining balance in the Subordinate Bond 
Proceeds Account to the Subordinate Indenture Trustee for disposition in accordance with the 
terms of the Subordinate Bond Indenture. 

(e)   So long as any funds remain on deposit in the Subordinate Bond Proceeds 
Account, (i) the Collateral Agent shall observe, for the benefit of the Subordinate Bondholders, 
the covenants of the Subordinate Indenture Trustee under Section 6.05 (“Accounting Records and 
Reports”) of the Subordinate Bond Indenture (as in effect on the Effective Date), but only with 
respect to the Subordinate Bond Proceeds Account, and as if the Collateral Agent were the 
Subordinate Indenture Trustee for such purposes and (ii) as of December 31 and June 30 of each 
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year, commencing with June 30, 2020, the Collateral Agent shall provide to the Authority an audit 
letter, in the form of Exhibit G, which shall be received no later than January 15 or July 15 next 
following each such December 31 or June 30, as the case may be.  The Authority is an intended 
third-party beneficiary of the provisions of this Section 3.10(e). 

(f) Following the Collateral Agent’s receipt of a Notice of Default, the 
Collateral Agent shall, if and to the extent so directed by a Notice of Account Restriction, transfer 
sums then on deposit in the Subordinate Bond Proceeds Account to the Collateral Account. 

Section 3.11 All Accounts. 

(a) Each of the Collateral Agent Accounts shall be an account maintained in 
the name of the Collateral Agent at its offices.  The Collateral Agent shall, subject to the provisions 
of Article IV and Article VIII, from time to time at the direction of the Borrower, invest amounts 
on deposit in each of the Collateral Agent Accounts in Cash Equivalents at the expense and risk 
of the Borrower, provided that, during a Debt Documents Event of Default Period, such 
investments shall be made instead only in Cash Equivalents described in clause 2(g) of the 
definition of the term “Cash Equivalents” or as otherwise instructed by the Designated Debt 
Representative.  All investments in Cash Equivalents held in the Collateral Agent Accounts, all 
interest and income received thereon and therefrom, and the net proceeds realized on the maturity 
or sale thereof, shall be held as part of the Collateral pursuant to the terms hereof.  The Collateral 
Agent Accounts (and the funds, investments and other property on deposit therein or credited 
thereto) shall be held for the benefit of the Borrower, but shall be subject to a security interest in 
favor of the Collateral Agent in accordance with the terms of the Security Agreement.  Except as 
expressly provided in this Agreement, all Collateral Agent Accounts (and the funds, investments 
and other property on deposit therein or credited thereto) shall be under the Control (as such term 
is defined in the Security Agreement) of the Collateral Agent, and the Borrower shall have no other 
right of withdrawal in respect of any of the Collateral Agent Accounts.  Each Collateral Agent 
Account shall be either a Deposit Account (as that term is defined in Section 9-102 of the UCC) 
or a Securities Account (as that term is defined in Section 8-501 of the UCC). New York is the 
Collateral Agent’s jurisdiction with respect to (i) Deposit Accounts (as that term is defined in 
Section 9-102 of the UCC) for the purpose of Article 9 of the UCC and (ii) Securities Accounts 
(as that term is defined in Section 8-501 of the UCC) for the purpose of Articles 8 and 9 of the 
UCC. 

(b) All of the accounts established pursuant to the provisions of this Article III 
shall be subject to such applicable laws, and such applicable regulations of the Board of Governors 
of the Federal Reserve System and of any other appropriate Governmental Authority, as are in 
effect from time to time. 

(c) The Collateral Agent shall take such actions as may be necessary to grant 
to the Borrower online access at all times to the Collateral Agent Accounts, in each case for the 
purpose of viewing account balances and transactions (but not for effecting any transactions).  The 
Collateral Agent’s obligation to invest such amounts is conditioned upon receipt by the Collateral 
Agent from the Borrower of a valid Form W-9 of the Internal Revenue Service of the United States 
and, absent standing written instructions from the Borrower, shall be invested in shares described 
in clause (2)(e) of the definition of Cash Equivalents.  The Collateral Agent shall not be responsible 
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or liable for the loss or diminution of value of any investment of amounts on deposit in the 
Collateral Agent Accounts made pursuant to the terms of this Agreement other than any diminution 
of value caused solely by the gross negligence or willful misconduct of the Collateral Agent, as 
determined by a final and non-appealable order or judgment of a court of competent jurisdiction.  
In the event that the Collateral Agent receives any amounts in respect of the Borrower or any 
Affiliate thereof without adequate instruction as to the Collateral Agent Account into which such 
amounts are to be deposited, the Collateral Agent shall immediately deposit such monies into the 
Revenue and Operating Account. 

ARTICLE IV 

APPLICATION OF CASH FLOW 

Section 4.01 Deposits to Revenue and Operating Account.  

 (a)  The following amounts shall be deposited into the Revenue and Operating 
Account directly or, if received by the Borrower, as soon as practicable (but not more than two 
Business Days after receipt by the Borrower), in either case in accordance with this 
Section 4.01(a): 

(i) all Cash Flow; 

(ii) all amounts remaining in the Borrower Funds Account on the 
Commercial Operations Date;  

(iii) all amounts to be transferred from the Project Development Account 
in accordance with Section 3.03(f); and 

(iv) Any Performance Damages received on or after the Commercial 
Operations Date.   

If any payments of Cash Flow required to be deposited with the Collateral Agent in accordance 
with the terms of this Agreement are received by the Borrower (or any Subsidiary of the Borrower), 
the Borrower shall (or shall cause any such Subsidiary to) hold such payments in trust for the 
Collateral Agent and shall promptly remit such payments to the Collateral Agent for deposit in the 
Revenue and Operating Account. 

(b) The Borrower hereby represents that it has irrevocably instructed each 
counterparty to each Project Document in effect as of the Effective Date pursuant to which 
payments may be made to or received by the Borrower, and agrees that it shall so instruct each 
counterparty to each additional Project Document under which payments may be made to, or 
received by, the Borrower, to make all such payments directly to the Collateral Agent for deposit 
in, or to be credited to, the Revenue and Operating Account.  The Borrower hereby covenants that 
it will obtain, to the extent required under the Project Documents and to the extent the Borrower 
has not yet obtained, a consent evidencing, among other things, the agreement or acknowledgment 
of each counterparty to each Project Document to make all such payments directly to the Collateral 
Agent for deposit in, or to be credited to, the Revenue and Operating Account.  If, notwithstanding 
the foregoing, any payments of Cash Flow are remitted directly to the Borrower, the Borrower 
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shall hold such payments in trust for the Collateral Agent and shall as promptly as practicable (but 
no more than two Business Days after receipt by the Borrower) remit such payments to the 
Collateral Agent for deposit in, or to be credited to, the Revenue and Operating Account in 
accordance with the terms of this Agreement. 

Section 4.02 Application of Funds.  The Collateral Agent, without any further 
authorization from the Borrower or the Debt Representatives (except as expressly set forth below in 
this Section 4.02), shall make withdrawals and transfers (by wire transfer or otherwise in the reasonable 
discretion of the Borrower) of amounts from the Revenue and Operating Account, to the extent then 
available in the Revenue and Operating Account, on the dates, in the amounts, under the circumstances, 
and for the purposes and in the order of priority set forth below: 

First, with respect to any calendar month, on any Business Day from time to time 
as directed by the Borrower in an Account Transfer Certificate, but not earlier than the 
tenth Business Day before the first day of such calendar month, transfer all or any portion 
of the funds in the Revenue and Operating Account to the Local Bank Account as specified 
in the Account Transfer Certificate, provided that (a) for any calendar month the amount 
directed to be transferred to the Local Bank Account is no greater than the Operating 
Expenses of the Borrower for such calendar month, as estimated by the Borrower, and set 
forth in the Account Transfer Certificate, to be incurred or become due and payable during 
such calendar month, less such amounts as may at the time be on deposit in the Local Bank 
Account and not accounted for by (1) checks that have not yet cleared or (2) Operating 
Expenses incurred by the Borrower in prior periods but remaining unpaid, (b) for any 
calendar year, the Borrower shall not cause the aggregate of all amounts transferred in 
accordance with this clause First to exceed 110% of the Operating Expenses as shown on 
the Operating Budget then in effect for such calendar year, and, in the case of both clauses 
(a) and (b) of this proviso, not taking into account the Operating Expenses for the relevant 
period that are or would be funded by operation of the transfers described in clauses Second 
through Twelfth of this Section 4.02, (c) if any funds being directed to be transferred to the 
Local Bank Account are intended to be used to pay CFP sales commissions under the CFP 
Sales Agreement (or interest thereon, but not including CFP’s actual incremental and out-
of-pocket expenses incurred during the relevant period in complying with its obligations 
under the CFP Sales Agreement), the Borrower shall certify in the Account Transfer 
Certificate that all transfers described in clauses Second through Twelfth of this Section 
4.02 are being funded in full with other transfers directed in the Account Transfer 
Certificate or will otherwise be made in full pursuant to the provisions of this Section 4.02 
and (d) notwithstanding the provisions of the foregoing clause (c), at any time when any 
Subordinate Loan Obligations shall remain outstanding, and if so required by the 
provisions of the Subordinate Loan Documents, such funds as would otherwise be 
permitted to be transferred to the Local Bank Account to pay CFP sales commissions under 
the CFP Sales Agreement (or interest thereon, but not including CFP’s actual incremental 
and out-of-pocket expenses incurred during the relevant period in complying with its 
obligations under the CFP Sales Agreement) shall instead be transferred to the Suspension 
Account; 

Second, on any Business Day from time to time as directed by the Borrower in an 
Account Transfer Certificate, transfer all or any portion of the funds in the Revenue and 
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Operating Account to the Local Bank Account as specified in the Account Transfer 
Certificate in the amount of any Extraordinary Expenses not provided for in any prior 
Account Transfer Certificate; 

Third, on any Business Day from time to time as directed by the Borrower in an 
Account Transfer Certificate, after the application of clauses First and Second of this 
Section 4.02 on such Business Day, transfer all or any portion of the funds in the Revenue 
and Operating Account to the Collateral Agent for the fees and expenses payable to the 
Collateral Agent under Section 7.03 and due and payable (or reasonably expected to 
become due and payable) during the monthly period following the date of the Account 
Transfer Certificate; 

Fourth, on any Business Day from time to time as directed by the Borrower in an 
Account Transfer Certificate, after the application of clauses First through Third of this 
Section 4.02 on such Business Day, transfer from the Revenue and Operating Account to 
(a) the Senior Bond Indenture Revenue Fund an amount (as set forth in the Account 
Transfer Certificate) equal to all administrative fees, costs and charges due and payable 
under the Senior Bond Loan Agreement or under the Senior Bond Indenture, less any 
amounts already transferred to the Senior Bond Indenture Revenue Fund for such purpose, 
and (b) the Subordinate Loan Representative an amount (as set forth in the Account 
Transfer Certificate) equal to all administrative fees, costs and charges due and payable 
under the Subordinate Loan Documents, less any amounts already transferred to the 
Subordinate Loan Representative for such purpose, provided that such amounts transferred 
to the Subordinate Loan Representative under this clause (b) shall not exceed (i) $10,000 
in the aggregate in any calendar year if no Senior Bonds Event of Default exists, and (ii) 
$50,000 in the aggregate during the existence of a Senior Bonds Event of Default; 

Fifth, on each Transfer Date, after the application of clauses First through Fourth 
of this Section 4.02 on such Transfer Date, transfer from the Revenue and Operating 
Account to the Rebate Fund established and maintained by the Senior Indenture Trustee 
pursuant to the Senior Bond Indenture, an amount equal to the applicable Rebate 
Requirement, less any amounts already on deposit in the Rebate Fund (as set forth in an 
Account Transfer Certificate);  

Sixth, on each Transfer Date beginning with the Transfer Date immediately 
preceding June 1, 2019, after the application of clauses First through Fifth of this 
Section 4.02 on such Transfer Date, transfer from the Revenue and Operating Account to 
the Senior Bond Indenture Revenue Fund an amount (as set forth in an Account Transfer 
Certificate) equal to one-sixth of the amount of the interest payable on the Senior Bonds 
on the next succeeding Senior Bond Interest Payment Date together with any amounts that 
on prior Transfer Dates were not transferred as otherwise required by this clause Sixth due 
to lack of funds in the Revenue and Operating Account, provided that in no event will any 
amounts be required to be transferred under this clause Sixth to any extent greater than 
necessary for the Interest Account to have sufficient funds as of the Transfer Date to pay 
the interest payable on the Senior Bonds on the next succeeding Senior Bond Interest 
Payment Date;  
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Seventh, on each Transfer Date beginning with the Transfer Date immediately 
preceding June 1, 2020, after the application of clauses First through Sixth of this 
Section 4.02 on such Transfer Date, transfer from the Revenue and Operating Account to 
the Senior Bond Indenture Revenue Fund an amount (as set forth in an Account Transfer 
Certificate) equal to one-sixth of the amount of the principal payable on the Senior Bonds 
on the next succeeding Senior Bond Principal Payment Date together with any amounts 
that on prior Transfer Dates were not transferred as otherwise required by this clause 
Seventh due to lack of funds in the Revenue and Operating Account, provided that in no 
event will any amounts be required to be transferred under this clause Seventh to any extent 
greater than necessary for the Principal Account to have sufficient funds as of the Transfer 
Date to pay the principal payable on the Senior Bonds on the next succeeding Senior Bond 
Principal Payment Date; 

Eighth, on each Transfer Date, after the application of clauses First through Seventh 
of this Section 4.02 on such Transfer Date, transfer from the Revenue and Operating 
Account to the Senior Bond Debt Service Reserve Account an amount (as set forth in an 
Account Transfer Certificate) which is sufficient to cause the balance in the Senior Bond 
Debt Service Reserve Account, to equal the required balance as set forth in the Senior Bond 
Indenture as of such Transfer Date; 

Ninth, on each Transfer Date, after the application of clauses First through Eighth 
of this Section 4.02 on such Transfer Date, transfer from the Revenue and Operating 
Account to the Operating Expense Reserve Account an amount (as set forth in an Account 
Transfer Certificate) sufficient to cause the balance in the Operating Expense Reserve 
Account (including any portion of the balance that represents drawings under the 
Revolving Credit Facility) to at least equal the Operating Expense Reserve Requirement; 

Tenth, on each Transfer Date following the Commercial Operations Date, but only 
during the First Semiannual Period of each calendar year (and after the application of 
clauses First through Ninth of this Section 4.02 on such Transfer Date), transfer from the 
Revenue and Operating Account to the Feedstock Expense Reserve Account the amounts 
specified in the Account Transfer Certificate; 

Eleventh, following the Commercial Operations Date, on the Transfer Date that 
immediately precedes the end of the First Semiannual Period in each calendar year and on 
each Transfer Date during the balance of the Second Semiannual Period (and after the 
application of clauses First through Tenth of this Section 4.02 on such Transfer Date) 
transfer from the Revenue and Operating Account to the Feedstock Expense Reserve 
Account an amount (as set forth in an Account Transfer Certificate) sufficient to cause the 
balance in the Feedstock Expense Reserve Account to at least equal the Feedstock Expense 
Reserve Requirement as of such Transfer Date; 

Twelfth, on each Transfer Date, after the application of clauses First through 
Eleventh of this Section 4.02 on such Transfer Date, transfer from the Revenue and 
Operating Account to the Major Maintenance Reserve Account an amount (as set forth in 
an Account Transfer Certificate) sufficient to cause the balance in the Major Maintenance 
Reserve Account to equal the Major Maintenance Reserve Requirement; and 
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Thirteenth, on each Transfer Date, after the application of clauses First through 
Twelfth of this Section 4.02 on such Transfer Date, transfer from the Revenue and 
Operating Account to the Suspension Account the balance of the amount then remaining 
in the Revenue and Operating Account. 

Section 4.03 Insufficient Funds in Revenue and Operating Account.  If on any 
Transfer Date there are insufficient funds in the Revenue and Operating Account to make the transfers 
set forth in clauses First through Seventh of Section 4.02, the Collateral Agent shall transfer amounts 
to the Revenue and Operating Account sufficient for such purposes from any available amounts in the 
following order: first, from the Suspension Account, second, from the from the Major Maintenance 
Reserve Account, but only to the extent of 50% of the amounts described in clause (b) of the definition 
of Major Maintenance Reserve Requirement (which amounts are to be determined by the Borrower), 
third, from the Operating Expense Reserve Account, fourth, from the Feedstock Expense Reserve 
Account, and fifth, from the balance of the Major Maintenance Reserve Account. 

Section 4.04 Effect of Notice of Account Restriction.  Notwithstanding the provisions 
of Section 4.02, if a Notice of Account Restriction has been delivered, then, for so long as such notice 
shall remain in effect, the transfers and withdrawals described in Section 4.02 shall be made only in 
accordance with the Notice of Account Restriction and any other written instruction from the 
Designated Debt Representative then in effect. 

Section 4.05 Transfers to the Senior Bond Indenture Revenue Fund.  Whenever a 
transfer is to be made to the Senior Bond Indenture Revenue Fund, the Account Transfer Certificate 
shall specify the amount of such transfer to be deposited into each of the Principal Account, the Interest 
Account, the Redemption Account, and the Administrative Costs Fund (as such terms are defined in 
the Senior Bond Indenture) and the Senior Bond Debt Service Reserve Account. 

ARTICLE V

AUTHORITY TO ACT; DEBT DOCUMENTS EVENTS OF DEFAULT; REMEDIES 

Section 5.01 Authorization.  (a)  The Collateral Agent and each agent thereof appointed 
in accordance with the provisions of this Agreement are expressly authorized and directed to exercise 
all rights, powers and remedies under the Collateral Instruments in accordance with the instructions of 
the Designated Debt Representative delivered to the Collateral Agent from time to time in accordance 
with the terms of this Agreement, but the foregoing shall not constitute authorization from the Borrower 
to the Collateral Agent to deviate from the terms of the Collateral Instruments.  If the Collateral Agent 
at any time receives a Notice of Default from the Designated Debt Representative, the Collateral Agent 
shall promptly deliver a copy thereof to the Borrower and to the other Debt Representative (if any) and 
shall await direction or instruction, and shall act or decline to act, as directed by the Designated Debt 
Representative, in accordance with the terms of the Collateral Instruments.  The Collateral Agent shall 
be entitled to assume conclusively that no Debt Documents Event of Default has occurred and is 
continuing until it receives a Notice of Default.  If the Collateral Agent at any time receives a Notice 
of Account Restriction from the Designated Debt Representative, the Collateral Agent shall promptly 
deliver a copy thereof to the Borrower and to the other Debt Representative (if any). 
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(b) If the Designated Debt Representative gives a Notice of Default and notifies 
the Collateral Agent that the relevant Debt Documents Event of Default has been waived or cured, 
then, upon receipt of such notice of a cure or waiver by the Collateral Agent (i) the Notice of 
Default shall be deemed withdrawn and (ii) the Collateral Agent will not be required to take any 
additional action in connection with the Notice of Default.  If, in connection solely with such a 
withdrawn Notice of Default, the Collateral Agent shall have been directed to take any action, and 
shall have commenced taking but shall not have completed the action, the Collateral Agent shall 
promptly terminate the action.  A Notice of Account Restriction may be withdrawn only by a 
written instruction from the Designated Debt Representative that expressly withdraws the Notice 
of Account Restriction.  Upon receipt of a written instruction from the Designated Debt 
Representative that withdraws a Notice of Account Restriction, the Collateral Agent shall promptly 
(x) deliver a copy thereof to Borrower and to the other Debt Representative (if any), and (y) restore 
to the applicable Collateral Agent Account from the Collateral Account, as expressly directed in 
the written instruction from the Designated Debt Representative, any funds transferred from the 
Collateral Agent Account to the Collateral Account by the Collateral Agent as directed by the 
Notice of Account Restriction. 

(c) Unless otherwise expressly specified herein, the Collateral Agent shall only 
take an action hereunder if it is directed to do so by a written instruction from the Designated Debt 
Representative, and only to the extent such action is otherwise expressly permitted hereunder. 

Section 5.02 Direction by Designated Debt Representative.  As to any matters not 
expressly provided for under this Agreement or the other Collateral Instruments (including matters 
relating to enforcement and collection of the Secured Obligations), the Collateral Agent shall not be 
required to exercise any discretion, including the giving of any consent that is not to be unreasonably 
withheld or delayed, or to take any action under this Agreement or any of the other Collateral 
Instruments, or in respect of the Collateral, but shall be required to act or to refrain from acting (and 
shall be fully protected in acting or refraining from acting) in accordance with the instructions of the 
Designated Debt Representative, provided that neither the foregoing nor any other provision of this 
Agreement shall constitute a grant of any rights or Liens by any Borrower Party that is not expressly 
set forth in the Collateral Instruments.  

Section 5.03 Right to Initiate Judicial Proceedings, Etc.  Following the receipt by the 
Collateral Agent of a Notice of Default that has not been withdrawn, deemed withdrawn or cured as 
described in Section 5.01(b), the Collateral Agent (i) shall have the right and power to institute and 
maintain such suits and proceedings as directed by a written instruction from the Designated Debt 
Representative to protect and enforce the rights vested in the Collateral Agent by this Agreement and 
the other Collateral Instruments in accordance with the terms thereof, either in the name of the 
Collateral Agent or through a receiver appointed in accordance with applicable law, and (ii) may 
proceed by suit or suits at law or in equity (or non-judicially to the extent permitted by applicable law 
and the terms of the Collateral Instruments) as directed by a written instruction from the Designated 
Debt Representative to enforce such rights and to foreclose upon all or any portion of the Collateral in 
accordance with the provisions of the Collateral Instruments and to dispose of, collect or otherwise 
realize upon, all or any portion of the Collateral under the judgment or decree of a court of competent 
jurisdiction or otherwise as directed by a written instruction from the Designated Debt Representative, 
and in each case either in the name of the Collateral Agent or through a receiver appointed in accordance 
with applicable law.  Without limiting the generality of the foregoing provisions of this Section 5.03, 
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the Collateral Agent, if directed by a written instruction from the Designated Debt Representative, may 
be a bidder at any foreclosure of all or any portion of the Collateral and may bid such portions of the 
Secured Obligations as the Collateral Agent may at the direction of the Designated Debt Representative 
elect.  In anticipation of being the successful bidder at any foreclosure sale of all or any portion of the 
Collateral, the Collateral Agent may, if so jointly directed by the Debt Representatives, arrange for the 
Collateral that may be so acquired in foreclosure to be vested in a newly formed single-purpose 
purchaser entity (the “Foreclosure Purchaser”) satisfactory to the Debt Representatives.  The owners 
of the equity interests in the Foreclosure Purchaser and the form of the Foreclosure Purchaser’s 
governing documents shall be as specified in a joint written instruction from the Debt Representatives. 

Section 5.04 Remedies Not Exclusive. (a) No remedy conferred upon or reserved to the 
Collateral Agent in any of the Collateral Instruments is intended to be a limitation or exclusive of any 
other remedy or remedies, but every such remedy shall be cumulative and shall be in addition to every 
other remedy conferred in any of the Collateral Instruments or now or hereafter existing at law, in 
equity or by statute. 

(b) No delay or omission of the Collateral Agent to exercise any right, remedy 
or power accruing upon any Debt Documents Event of Default shall impair any such right, remedy 
or power or shall be construed to be a waiver of any such Debt Documents Event of Default or any 
acquiescence therein; and, subject to receipt of authorization and direction in a written instruction 
from the Designated Debt Representative, every right, power and remedy given by any Collateral 
Instrument to the Collateral Agent may be exercised by the Collateral Agent from time to time and 
as often as the Collateral Agent and the Designated Debt Representative may deem expedient. 

(c) In case the Collateral Agent, at the direction of a written instruction from 
the Designated Debt Representative, shall have proceeded to enforce any right, remedy or power 
under any Collateral Instrument and the proceeding for the enforcement thereof shall have been 
discontinued or abandoned for any reason or shall have been determined adversely to the Collateral 
Agent, then and in every such case the Borrower, the Collateral Agent, the Debt Representatives 
and the Beneficiaries shall, subject to any determination in such proceeding, severally be restored 
to their former positions and rights hereunder and under the Collateral Instruments with respect to 
the Collateral; and thereafter all rights, remedies and powers of such Collateral Agent shall 
continue as though no such proceeding had been taken. 

(d) The Borrower expressly agrees that all rights of action and rights to assert 
claims upon or under this Agreement and the other Collateral Instruments may be enforced by the 
Collateral Agent, at the direction of a written instruction from the Designated Debt Representative, 
without the possession of any debt instrument or the production thereof in any trial or other 
proceeding relative thereto, and any such suit or proceeding instituted by the Collateral Agent shall 
be brought in its name as Collateral Agent, and any recovery of judgment shall be held as part of 
the Collateral, provided that nothing in this Section 5.04(d) shall constitute a waiver of any right 
that the Borrower may have or may hereafter acquire to challenge the amounts outstanding under 
the Debt Documents or the basis for the direction pursuant to a written instruction from the 
Designated Debt Representative. 

Section 5.05 Waiver of Certain Rights.  The Borrower, on behalf of itself and all who 
may claim through or under it, including any of its Affiliates, creditors, vendees, assignees and lienors, 
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expressly waives and releases, to the fullest extent permitted by law, any, every and all rights to demand 
or to have any marshalling, appraisal, valuation or other similar right of the Collateral upon any 
enforcement of any Collateral Instrument, including upon any sale, whether made under any power of 
sale or pursuant to judicial proceedings or upon any foreclosure or any enforcement of any Collateral 
Instrument, and agrees that all of the Collateral may in the discretion of the Collateral Agent and the 
Designated Debt Representative be offered and sold as an entirety or in parcels. 

Section 5.06 Limitation on Collateral Agent’s Duties in Respect of Collateral.  
Beyond the duties set forth in this Agreement, the Collateral Agent shall not have any duty to any of 
the Borrower Parties, the Debt Representatives, or any Beneficiary as to any Collateral in the Collateral 
Agent’s possession or control or in the possession or control of any agent or nominee of the Collateral 
Agent or as to any income thereon or as to the preservation of rights against prior parties or any other 
rights pertaining thereto, and no implied duties, covenants, obligations or responsibilities shall be read 
into this Agreement or otherwise exist against the Collateral Agent, except that the Collateral Agent 
shall be liable for its gross negligence or willful misconduct, as determined by a final and non-
appealable order or judgment of a court of competent jurisdiction, in the handling of moneys and 
securities and other property actually received by the Collateral Agent.   

Section 5.07 Limitation by Law.  All rights, remedies and powers provided by this 
Agreement may be exercised only to the extent that the exercise thereof does not violate any applicable 
provision of law, and all the provisions of this Agreement are intended to be subject to all applicable 
mandatory provisions of law which may be controlling and to be limited to the extent necessary so that 
they will not render this Agreement invalid or unenforceable in whole or in part. 

ARTICLE VI 

APPLICATION OF PROCEEDS 

Section 6.01 Application of Proceeds.  (a)  If, pursuant to the exercise by the Collateral 
Agent of any rights and remedies set forth in any Collateral Instrument, any Collateral is sold or 
otherwise realized upon by the Collateral Agent, the proceeds received by the Collateral Agent in 
respect of the Collateral shall be deposited in the Collateral Account.  All proceeds so realized by the 
Collateral Agent and all other amounts deposited in the Collateral Account as provided herein shall, to 
the extent available, and subject to Sections 6.02 and 6.03, be applied by the Collateral Agent on the 
date (an “Application Date”) specified in a written instruction from the Designated Debt 
Representative, in the following order of priority: 

First, to the payment of all reasonable fees and expenses, including any and all 
reasonable legal fees and expenses, and any and all other reasonable costs or expenses or 
other liabilities of any kind incurred by the Collateral Agent or any of its agents or sub-
agents in connection with any Collateral Instrument, including the reimbursement to the 
Debt Representatives of any amounts theretofore advanced by the Debt Representatives 
for the payment of such fees, costs and expenses; 

Second, to the payment (without duplication) of any of the Collateral Agent’s Fees 
that are then unpaid, including the reimbursement to the Debt Representatives of any 
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amounts theretofore advanced by the Debt Representatives for the payment of the 
Collateral Agent’s Fees; 

Third, to the payment of all reasonable legal fees and expenses and other reasonable 
costs and expenses or other liabilities of any kind incurred by the Authority or the Debt 
Representatives in connection with the Bond Obligations, including such amounts as are 
specified in Sections 4.2(b), (c) and (d) and Section 9.3 of the Senior Bond Loan Agreement 
and corresponding provisions of the Subordinate Loan Documents, provided that, until the 
Senior Bonds Repayment Date, the amounts paid to the Subordinate Loan Representative 
under this clause Third shall not exceed $50,000 in the aggregate; 

Fourth, to the Senior Indenture Trustee for the benefit of the Senior Bondholders 
for application to the Senior Bond Obligations until the Senior Bonds Repayment Date;  

Fifth, to the Subordinate Debt Representative for the benefit of the Beneficiaries of 
the Subordinate Loan Obligations until all of the Subordinate Loan Obligations have been 
paid in full in cash or deemed paid in full under the provisions of the Subordinate Bond 
Indenture; and 

Sixth, any surplus remaining after the distributions required by clauses First 
through Fifth of this Section 6.01(a) shall be paid to the Borrower, its successors or assigns, 
or to whomsoever may be lawfully entitled to receive the surplus, or as a court of competent 
jurisdiction may direct. 

(b) The Debt Representatives shall have the right, but not (except as provided 
in the penultimate sentence of Section 7.03) the obligation, to advance funds and make payments 
as described in clauses First and Second of Section 6.01(a). 

Section 6.02 Application of Withheld Amounts.  If on any Application Date any 
amounts on deposit in the Collateral Account are distributable to either of the Debt Representatives, 
and if the Debt Representative to which such amounts are distributable shall have given notice to the 
Collateral Agent on or prior to such Application Date that all or a portion of such proceeds that are 
otherwise distributable to such Debt Representative are instead to be held by the Collateral Agent on 
behalf of such Debt Representative for the benefit of the Beneficiaries for which such Debt 
Representative acts, then the Collateral Agent shall hold such portion of the proceeds in a separate cash 
collateral account of the Collateral Agent for the benefit of the applicable Debt Representative and the 
applicable Beneficiaries, until such time as the applicable Debt Representative shall deliver to the 
Collateral Agent a written request for the delivery thereof from such account to the applicable Debt 
Representative.  The Collateral Agent shall invest amounts on deposit to any such account in 
accordance with the provisions of Section 3.10. 

Section 6.03 Release of Amounts in Collateral Account.  Amounts distributable to a 
Debt Representative on any Application Date shall be paid by the Collateral Agent to the applicable 
Debt Representative for the benefit of applicable Debt Representative and the Beneficiaries for which 
the Debt Representative acts (or deposited to a cash collateral account for the benefit of such Debt 
Representative and the Beneficiaries for which the Debt Representative acts as provided in Section 
6.02) upon receipt by the Collateral Agent of a certificate of the applicable Debt Representative setting 



Appendix D 

38 

forth appropriate payment instructions.  If no such certificate is delivered by the applicable Debt 
Representative within ten Business Days following the Application Date, the Collateral Agent shall 
deposit amounts otherwise distributable to such Debt Representative to a cash collateral account for the 
benefit of the applicable Debt Representative and the Beneficiaries for which such Debt Representative 
acts as provided in Section 6.02. 

ARTICLE VII 

AGREEMENTS WITH THE COLLATERAL AGENT 

Section 7.01 Delivery of Agreements.  On or before the Effective Date, the Borrower 
shall deliver to the Collateral Agent a true and complete copy of each of the Debt Documents and each 
Collateral Instrument, in each case as in effect on the Effective Date.  Promptly upon the execution 
thereof, the Borrower shall deliver to the Collateral Agent a true and complete copy of each principal 
Debt Document and any and all Collateral Instruments entered into subsequent to the Effective Date 
and a true and complete copy of any and all amendments, modifications or supplements to any of the 
foregoing. 

Section 7.02 Information.  Each of the Debt Representatives shall deliver to the 
Collateral Agent (with a copy to the Borrower) from time to time within five Business Days after the 
request of the Collateral Agent or the Borrower a written statement (the “Statement of Amount”) of 
the amount of the Senior Bond Obligations (in the case of a Statement of Amount from the Senior 
Indenture Trustee) or the Subordinate Loan Obligations (in the case of a Statement of Amount from the 
Subordinate Loan Representative), setting forth:  

(a) the aggregate principal amount of indebtedness in respect thereof,  

(b) the accrued and unpaid interest in respect thereof as of a recent date not 
more than 30 days prior to the date of the Statement of Amount,  

(c) the accrued and unpaid fees and other amounts (if any) in respect thereof as 
of a recent date not more than 45 days prior to the date of the Statement of Amount,  

(d) the sum of all other unpaid amounts owing with respect to the Senior Bond 
Obligations (in the case of a Statement of Amount from the Senior Indenture Trustee) or 
the Subordinate Loan Obligations (in the case of a Statement of Amount from the 
Subordinate Loan Representative), 

(e) the amounts then on deposit in the Senior Bond Debt Service Reserve 
Account and the Senior Bond Indenture Project Account (in the case of a Statement of 
Amount from the Senior Indenture Trustee) or any corresponding reserves and accounts (if 
any) under the Subordinate Loan Documents (in the case of a Statement of Amount from 
the Subordinate Loan Representative), and 

(f) such other information regarding the Senior Bond Obligations (in the case 
of a Statement of Amount from the Senior Indenture Trustee) or the Subordinate Loan 
Obligations (in the case of a Statement of Amount from the Subordinate Debt 
Representative) as the Borrower or the Collateral Agent may reasonably request. 
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Section 7.03 Compensation and Expenses.  The Borrower shall pay to the Collateral 
Agent and any of its agents or sub-agents appointed hereunder, from time to time upon demand, (a) such 
compensation for their services hereunder and under the other Collateral Instruments and for 
administering the Collateral and any other collateral account or accounts established pursuant to this 
Agreement and (b) all the reasonable fees, costs and expenses incurred by any of them (including the 
reasonable fees and disbursements of their counsel) (i) arising in connection with the preparation, 
execution, delivery, modification and termination of this Agreement and each Collateral Instrument or 
the enforcement of any of the provisions hereof or thereof, or (ii) incurred or required to be advanced 
in connection with the administration of the Collateral and any other collateral account or accounts 
established pursuant to this Agreement or any of the Collateral Instruments, the performance of the 
Collateral Agent’s obligations under any of the Collateral Instruments, the sale or other disposition of 
any of the Collateral pursuant to any Collateral Instrument, or the preservation, protection or defense 
of their rights under any Collateral Instrument, or in and to the Collateral or any other collateral account 
or accounts established pursuant to this Agreement, or any of the Collateral Instruments.  The Collateral 
Agent’s current fee schedule is set forth on Schedule 2, and such schedule may be amended from time 
to time by the written agreement of the Borrower and the Collateral Agent.  As security for such 
payment, the Collateral Agent, on behalf of itself and its agents, and sub-agents shall, following a Debt 
Documents Event of Default that has occurred and is continuing, have a lien upon all of the Collateral 
and other property and funds held or collected by the Collateral Agent to secure the Secured 
Obligations, and the Collateral Agent may set off all amounts due to the Collateral Agent in respect of 
its customary fees and expenses for the routine maintenance and operation of the Collateral Agent 
Accounts, including overdraft fees, and the face amount of any checks or other items which have been 
credited to the Collateral Agent Accounts but are subsequently returned unpaid.  The Borrower’s 
obligation under this Section 7.03 shall survive the termination of this Agreement and the resignation 
and removal of the Collateral Agent.  If at any time the Borrower has not satisfied its obligation to pay 
the Collateral Agent’s Fees and the Collateral Agent has not otherwise been paid the Collateral Agent’s 
Fees upon distribution under Section 6.01(a), the Beneficiaries or the Debt Representatives shall 
promptly pay same on demand.  Whenever this Agreement shall obligate the Debt Representatives to 
make any payment, the Debt Representatives’ respective obligations shall be limited to the funds 
available to them under the terms of the Debt Documents. 

Section 7.04 Stamp and Other Similar Taxes.  The Borrower shall indemnify and hold 
harmless the Collateral Agent and each agent or sub-agent of the Collateral Agent, from any present or 
future claim for liability for any stamp or other similar tax and any penalties or interest with respect 
thereto, which may be assessed, levied or collected by any jurisdiction in connection with this 
Agreement, any Collateral Instrument, the Collateral, or any collateral account or accounts established 
pursuant to this Agreement or any Collateral Instrument.  The obligations of the Borrower under this 
Section 7.04 shall survive the termination of this Agreement. 

Section 7.05 Filing Fees, Excise Taxes, Etc.  The Borrower shall pay or reimburse the 
Collateral Agent, and each agent or sub-agent of the Collateral Agent, for any and all amounts in respect 
of all reasonable search, filing, recording and registration fees, taxes, excise taxes and other similar 
imposts which may be payable or determined to be payable in respect of the execution, delivery, 
performance and enforcement of this Agreement and each Collateral Instrument.  The obligations of 
the Borrower under this Section 7.05 shall survive the termination of this Agreement. 
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Section 7.06 Indemnification.  The Borrower shall indemnify and hold harmless the 
Collateral Agent and each agent or sub-agent of the Collateral Agent, and their respective Related 
Parties and any successors and permitted assigns (each of the foregoing, an “Indemnified Party”), to 
the full extent permitted by applicable law, from and against any and all claims, obligations, actions, 
suits, costs, demands, losses, judgments, damages, expenses and liabilities (including liabilities for 
penalties) or disbursements of any kind incurred by or asserted against any of them as a result of, or 
arising out of, or in any way related to, or by reason of, any actual or prospective investigation, claim, 
litigation or other proceeding (whether based on contract, tort or other theory and regardless of whether 
or not any Indemnified Party is a party thereto) related to the entering into or performance of any 
Collateral Instrument in its capacity as Collateral Agent, or any other agreement or instrument 
contemplated by any of the foregoing or the consummation of any other transaction contemplated in 
any Collateral Instrument, including the reasonable fees and disbursements of counsel incurred in 
connection with any such investigation, claim, litigation or other proceeding (but excluding any such 
losses, liabilities, claims, demands, judgments, damages or expenses of an Indemnified Party to the 
extent incurred by reason of the gross negligence or willful misconduct of such Indemnified Party, as 
determined by a final and non-appealable order or judgment of a court of competent jurisdiction).  If 
any proceeding, including any governmental investigation, shall be instituted involving any 
Indemnified Party, in respect of which indemnity may be sought against the Borrower, the Indemnified 
Party shall promptly notify the Borrower in writing, and the Borrower shall assume the defense thereof 
on behalf of the Indemnified Party including the employment of counsel (reasonably satisfactory to the 
Indemnified Party) and payment of all reasonable fees and expenses.  Any Indemnified Party shall have 
the right to employ separate counsel in any such proceeding and participate in the defense thereof, but 
the fees and expenses of such separate counsel shall be at the expense of the employing Indemnified 
Party unless the employment of such separate counsel has been specifically authorized by the Borrower 
or the rules of ethics governing conflicts of interest require the employ of separate counsel.  At any 
time after the Borrower has assumed the defense of any proceeding involving any Indemnified Party 
in respect of which indemnity has been sought against the Borrower, the Indemnified Party may elect, 
by notice to the Borrower, to withdraw its request for indemnity and thereafter the defense of such 
proceeding shall be maintained by counsel of the Indemnified Party’s choosing and at the Indemnified 
Party’s expense.  The foregoing indemnity agreement includes any reasonable costs incurred by an 
Indemnified Party in connection with any action or proceeding which may be instituted in respect of 
the foregoing by the Collateral Agent or any agent or sub-agent of the Collateral Agent, or by any other 
Person either against the Collateral Agent or any agent or sub-agent of the Collateral Agent, or in 
connection with which any officer or employee of any of the foregoing is called as a witness or 
deponent, including the reasonable fees and disbursements of counsel, any reasonable out-of-pocket 
costs incurred in appearing as a witness or in otherwise complying with legal process served upon them.  
Any payment to be made by the Borrower to the Collateral Agent shall be made on the date due without 
setoff or counterclaim.  The obligations of the Borrower under this Section 7.06 shall survive the 
termination of this Agreement.  Any amount due under this Section 7.06 shall be payable by the 
Borrower promptly after written demand therefor. 

Section 7.07 Condemnation and Casualty.  The Borrower shall deliver to the Collateral 
Agent and the Debt Representatives a copy of any documents served upon or by the Borrower in 
connection with any Condemnation proceedings relating to any portion of the Plant.  The Borrower 
may take such actions in connection with any actual or threatened Condemnation as are not prohibited 
under the provisions of the Senior Bond Documents or, after the Senior Bonds Repayment Date, the 
Subordinate Loan Documents.  If the Borrower requests the Collateral Agent to take any action with 
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respect to such actual or threatened Condemnation, and provides to the Collateral Agent a certificate 
of the Borrower to the effect that such action is permitted under the Senior Bond Documents (or, after 
the Senior Bonds Repayment Date, the Subordinate Loan Documents) and provides satisfactory 
indemnification by the Borrower to the Collateral Agent (which indemnification shall not require any 
collateral other than the Collateral provided under this Agreement), then the Collateral Agent shall take 
the requested action unless the Collateral Agent is otherwise advised by counsel such actions shall 
subject it to liability not indemnified against as provided in this Agreement or otherwise adversely 
affects the interests of the Collateral Agent.  All Loss Proceeds received by the Borrower shall be 
deposited by the Borrower into the Loss Proceeds Account and shall be used as provided in Section 
7.08. 

Section 7.08 Delivery of Loss Proceeds.  (a)  If (i) a Loss Event occurs and (ii) either 
(A) the Borrower determines not to Restore the Plant or (B) the Borrower determines that the Plant 
cannot be Restored to permit operation of the Plant on a Commercially Feasible Basis, then, upon 
delivery to the Collateral Agent of a certificate of the Borrower certifying to the foregoing (together 
with, in the case of clause (B) of this sentence, a certificate from the Technical Advisor concurring with 
such Borrower’s certificate), then the Collateral Agent shall deposit the Loss Proceeds received in 
connection with the Loss Event with the Designated Debt Representative, first, for deposit in the Senior 
Bond Indenture Revenue Fund for application to the redemption of the Bonds in accordance with 
Section 4.01(e) of the Senior Bond Indenture, until the Senior Bonds Repayment Date and, second, to 
the extent of any remaining Loss Proceeds, for deposit in such corresponding fund or account under 
the Subordinate Loan Documents until the Subordinate Loan Obligations shall have been paid in full 
in cash or deemed paid in full under the provisions of the Subordinate Bond Indenture, and, third, to 
the extent of any remaining Loss Proceeds, to the Borrower. 

(b) If (i) a Loss Event occurs, (ii) the Borrower or the Collateral Agent receives 
Loss Proceeds in respect of such Loss Event, and (iii) the Borrower determines that the Plant can 
be Restored to permit operation of the Plant on a Commercially Feasible Basis, the Borrower shall 
deliver to the Collateral Agent a certificate of the Borrower certifying to the foregoing and (in the 
case a Loss Event resulting in more than $10,000,000 in Loss Proceeds) a certificate from the 
Technical Advisor concurring with such Borrower’s certificate, and such Loss Proceeds shall be 
applied as set forth in Section 7.08(c).  

(c) If the Borrower from time to time requires any funds held in the Loss Proceeds 
Account in order to Restore the Plant, the Borrower shall request disbursements of such funds by 
delivering to the Collateral Agent (with a copy to the Debt Representatives), not later than the fifth 
Business Day prior to the proposed date of disbursement, a requisition signed by an Authorized 
Representative of the Borrower in the form of Exhibit B (together with, in the case a Loss Event 
resulting in more than $10,000,000 in Loss Proceeds, a certificate of the Technical Advisor in the 
form of Annex 1 to Exhibit B) and the Collateral Agent shall comply with any such requisition 
received in compliance with this Section 7.08(c). 

(d) The Borrower agrees that any certification to be delivered by the Borrower 
under Section 7.08(a) or (b) shall be made within a commercially reasonable time following the 
date of the applicable Loss Event, taking into consideration the scale of the applicable Loss Event 
and complexity of reconstruction required.  
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Section 7.09 Further Assurances  (a)  The Borrower agrees, from time to time, at its 
own expense, to execute, acknowledge, deliver, record, re-record, file, re-file, register and re-register, 
and cause any other relevant Borrower Parties, to promptly execute, acknowledge, deliver, record, re-
record, file, re-file, register and re-register any and all such further documents, financing statements 
and continuations thereof, notices of assignment, transfers, certificates, assurances and other 
instruments, and to take such actions, in each case, as may be reasonably necessary or desirable, or as 
the Collateral Agent or any of its agents or sub-agents, or the Designated Debt Representative, may 
reasonably request from time to time in order (i) to carry out more effectively the purposes of this 
Agreement, (ii) to subject to the Liens and security interests created by any of the Collateral 
Instruments, any of the properties, rights or interests of the Borrower or any other Borrower Parties 
covered or now or hereafter intended to be covered by any of the Collateral Instruments, (iii) to perfect 
and maintain the validity, effectiveness and priority of any of the Collateral Instruments and the Liens 
and security interests intended to be created thereby, (iv) to better assure, convey, grant, assign, transfer, 
preserve, protect and confirm to the Collateral Agent the rights granted or now or hereafter intended to 
be granted to the Collateral Agent under any Collateral Instrument or under any other instrument 
executed in connection with any Collateral Instrument to which the Borrower or a Borrower Party is or 
may become a party, and (v) to enable the Collateral Agent to exercise and enforce its rights and 
remedies hereunder and under each other Collateral Instrument with respect to any Collateral. 

(b) The Borrower hereby authorizes the Collateral Agent to file one or more 
financing or continuation statements relative to all or any part of the Collateral with a description 
of the “Collateral” as “all personal property and after-acquired personal property”, and 
amendments thereto to correct the name and address of the Borrower or the Collateral Agent, in 
each case without the signature of the Borrower where permitted by law.  A photocopy or other 
reproduction of this Agreement, any other Collateral Instrument or any financing statement 
covering the Collateral or any part thereof shall be sufficient as a financing statement where 
permitted by law. 

(c) The Collateral Agent shall not have any duty to file and shall not be 
responsible or liable for any such filings referred to in this Section 7.09. 

(d) The Borrower will furnish such information about the Borrower or any of 
the Collateral as the Collateral Agent may reasonably request from time to time for the purposes 
of monitoring the Collateral. 

ARTICLE VIII 

THE COLLATERAL AGENT 

Section 8.01 Collateral Agent’s Acceptance.  The Collateral Agent, for itself, its agents, 
sub-agents and its successors, hereby accepts the obligations created by this Agreement upon the terms 
and conditions of this Agreement, including those contained in this Article VIII.  Further, the Collateral 
Agent, for itself, its agents, sub-agents and its successors, does hereby declare that it will hold all of the 
estate, right, title and interest in (a) the Collateral as agent for the Debt Representatives for the benefit 
of the Beneficiaries and at the direction of the Debt Representatives as provided herein, and (b) each 
account as may be established pursuant to Section 6.02.  The Collateral Agent shall not have, by reason 
of this Agreement, any Collateral Instrument, or any Debt Documents, a fiduciary relationship in 
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respect of either Debt Representative or any Beneficiary, and nothing herein or any of the other 
Collateral Instruments or Debt Documents, expressed or implied, is intended to or shall be so construed 
as to impose upon the Collateral Agent any obligations in respect hereof or any of the Collateral 
Instruments or Debt Documents except as expressly set forth herein or therein. 

Section 8.02 Exculpatory Provisions.  (a)  Neither the Collateral Agent nor any of its 
agents or sub-agents shall be responsible in any manner whatsoever for the correctness of any recitals, 
statements, representations or warranties contained in this Agreement or in any of the Collateral 
Instruments, all of which are made solely by the Borrower Parties party thereto.  Neither the Collateral 
Agent nor any of its agents or sub-agents makes any representations as to the value or condition of the 
Collateral or any part thereof, or as to the title of the Borrower Parties thereto or as to the security 
afforded by this Agreement or any of the Collateral Instruments or as to the validity, execution (except 
the Collateral Agent’s own execution), enforceability, legality or sufficiency of this Agreement or any 
Collateral Instrument, and neither the Collateral Agent nor any of its agents or sub-agents shall incur 
any liability or responsibility in respect of any such matters.  Neither the Collateral Agent nor any of 
its agents or sub-agents shall be responsible for insuring the Collateral or for the payment of taxes, 
charges, assessments or Liens upon the Collateral or otherwise as to the maintenance of the Collateral, 
except that in the event that any Collateral Agent or any of its agents or sub-agents enters into 
possession of a part or all of the Collateral, such Person shall preserve the part in its possession. 

(b) The Collateral Agent shall not be required to ascertain or inquire as to the 
performance by the Borrower Parties of any of the covenants or agreements contained herein, in 
any Collateral Instrument or any of the Debt Documents. 

(c) The Collateral Agent shall not be liable or responsible for any loss or 
diminution in the value of any of the Collateral, by reason of the act or omission of any carrier, 
forwarding agency or other agent or bailee selected by the Collateral Agent in good faith. 

(d) The Collateral Agent shall not be responsible for the existence, genuineness 
or value of any of the Collateral or for the validity, perfection, priority or enforceability of the 
Liens in any of the Collateral, whether impaired by operation of law or by reason of any action or 
omission to act on its part hereunder, except to the extent such action or omission constitutes gross 
negligence or willful misconduct, as determined by a final and non-appealable order or judgment 
of a court of competent jurisdiction, on the part of the Collateral Agent, for the validity or 
sufficiency of the Collateral or any agreement or assignment contained therein, for the validity of 
the title of the Collateral Agent to the Collateral, for insuring the Collateral or for the payment of 
taxes, charges, assessments or Liens upon the Collateral or otherwise as to the maintenance of the 
Collateral. 

(e) The Collateral Agent shall not be liable for any action taken, suffered, or 
omitted to be taken by it in good faith and believed by it to be authorized or within the rights or 
powers conferred upon it by this Agreement or any of the Collateral Instruments, unless the 
Collateral Agent was grossly negligent or engaged in willful misconduct, as determined by a final 
and non-appealable order or judgment of a court of competent jurisdiction in ascertaining the 
pertinent facts. 
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(f) The rights, privileges, protections, immunities and benefits given to the 
Collateral Agent, including its right to be indemnified, are extended to, and shall be enforceable 
by, the Collateral Agent and each agent, custodian and other Person employed by the Collateral 
Agent to act hereunder. 

(g) The permissive right of the Collateral Agent to take or refrain from taking 
action hereunder or under any of the Collateral Instruments shall not be construed as a duty. 

(h) To the extent permitted by applicable law, anything in this Agreement or in 
any of the Collateral Instruments notwithstanding, in no event shall the Collateral Agent be liable 
for special, indirect, punitive or consequential loss or damage of any kind whatsoever (including 
but not limited to loss of profit), even if the Collateral Agent has been advised as to the likelihood 
of such loss or damage and regardless of the form of action. 

(i) The Collateral Agent shall not be responsible or liable for any failure or 
delay in the performance of its obligations under this Agreement or any of the Collateral 
Instruments or the Debt Documents arising out of or caused, directly or indirectly, by 
circumstances beyond its control, including acts of God; earthquakes; fire; flood; terrorism; wars 
and other military disturbances; sabotage; epidemics; riots; interruptions; loss or malfunctions of 
utilities, computer (hardware or software) or communication services; accidents; labor disputes; 
acts of civil or military authority and governmental action; it being understood that the Collateral 
Agent shall use reasonable efforts which are consistent with accepted practices in the banking 
industry to resume performance as soon as practicable under the circumstances and that the 
Collateral Agent shall not by reason of this Section 8.02(i) be exculpated from the results of its 
gross negligence or willful misconduct, as determined by a final and non-appealable order or 
judgment of a court of competent jurisdiction. 

(j) The Collateral Agent shall not be responsible to either Debt Representative 
or any Beneficiary for the execution, effectiveness, genuineness, validity, enforceability, 
collectability or sufficiency hereof or any of the Collateral Instruments or Debt Documents, or for 
any representations, warranties, recitals or statements made herein or therein or made in any 
written or oral statements or in any financial or other statements, instruments, reports or certificates 
or any other documents furnished or made by the Collateral Agent to the Debt Representatives or 
the Beneficiaries in connection with the Debt Documents, and the transactions contemplated 
thereby or for the financial condition or business affairs of the Borrower or any other Person liable 
for the payment of any Secured Obligations, nor shall the Collateral Agent be required to ascertain 
or inquire as to the performance or observance of any of the terms, conditions, provisions, 
covenants or agreements contained in any of the Collateral Instruments or Debt Documents, or as 
to the use of any proceeds or as to the existence or possible existence of any Senior Bonds Event 
of Default or Subordinate Loan Event of Default or to make any disclosures with respect to the 
foregoing. 

(k) The Collateral Agent shall be entitled to refrain from any act or the taking 
of any action (including the failure to take an action) in connection herewith or any of the other 
Collateral Instruments, or from the exercise of any power, discretion or authority vested in it 
hereunder or thereunder unless and until the Collateral Agent shall have received written 
instructions in respect thereof from the Designated Debt Representative, and, upon receipt of such 
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written instructions, the Collateral Agent shall be entitled to act or (where so instructed) refrain 
from acting, or to exercise such power, discretion or authority, in accordance with such instructions 
and the other provisions of this Agreement.  Without prejudice to the generality of the foregoing, 
(i) the Collateral Agent shall be entitled to rely, and shall be fully protected in relying, upon any 
communication, instrument or document believed by it to be genuine and correct and to have been 
signed or sent by the proper Person or Persons, and shall be entitled to rely and shall be protected 
in relying on advice, opinions and judgments of attorneys (who may be attorneys for either Debt 
Representative), accountants, experts and other professional advisors selected by it (and shall have 
no duty whatsoever to investigate or verify whether any such signature is genuine or authorized or 
whether the information in any such communication, instrument or other document is genuine or 
accurate); and (ii) neither the Debt Representatives nor any Beneficiary shall have any right of 
action whatsoever against the Collateral Agent, as a result of the Collateral Agent acting or (where 
so instructed) refraining from acting hereunder or any of the other Collateral Instruments or Debt 
Documents, in accordance with written instruction from the Designated Debt Representative. 

(l) None of the provisions of this Agreement or the Collateral Instruments shall 
be construed to require the Collateral Agent in its individual capacity to expend or risk its own 
funds or otherwise to incur any personal financial liability in the performance of any of its duties 
hereunder or thereunder. 

Section 8.03 Delegation of Duties.  The Collateral Agent may execute or perform any 
right, power, remedy or duty under this Agreement either directly or by or through employees, agents, 
sub-agents or attorneys-in-fact (which shall not include any Affiliate of the Borrower or any officer or 
employee of the Borrower or any Affiliate of the Borrower).  The Collateral Agent and any such 
employee, agent or attorney may perform any and all of its duties and exercise its rights and powers by 
or through their respective Affiliates.  The Collateral Agent shall be entitled to rely upon advice of 
reasonably selected counsel and other professionals concerning all matters pertaining to such rights, 
powers, remedies and duties.  The exculpatory provisions of Section 8.02 shall apply to any such 
employee, agent or attorney and to the Affiliates of the Collateral Agent and any such agent, employee 
or attorney. The Collateral Agent shall not be responsible for the negligence or misconduct of any of 
its agents, sub-agents or attorneys-in-fact reasonably selected by the Collateral Agent in good faith and 
with reasonable care. 

Section 8.04 Reliance by Collateral Agent.  The Collateral Agent shall be entitled to 
rely upon any certificate, notice or other document (including any cable, telegram, telecopy or 
facsimile) reasonably believed by it to be genuine and to have been signed or sent by or on behalf of 
the proper Person or Persons, and upon advice of legal counsel, independent accountants and other 
experts selected by the Collateral Agent in good faith and shall have no liability for its actions taken 
thereupon, unless due to the willful misconduct or gross negligence of the Collateral Agent, as 
determined by a final and non-appealable order or judgment of a court of competent jurisdiction.  The 
Collateral Agent shall be fully justified in failing or refusing to take any action under this Agreement 
(i) if such action would, in the reasonable opinion of the Collateral Agent  be contrary to applicable law 
or the terms of this Agreement, (ii) if such action is not specifically provided for in this Agreement, or 
(iii) if, in connection with the taking of any such action that would constitute an exercise of remedies 
under this Agreement (whether such action is or is intended to be an action of the Collateral Agent), it 
shall not first be indemnified to its satisfaction against any and all liability and expense (including the 
fees and expenses of its counsel) which may be incurred by it by reason of taking or continuing to take 
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any such action.  The Collateral Agent may request that the Borrower deliver a certificate setting forth 
the names of individuals or titles of officers, or both, authorized at such time to take specified actions 
pursuant to this Agreement or any of the Debt Documents or the Collateral Instruments, which 
certificate may be signed by any person authorized to sign such a certificate, including any person 
specified as so authorized in any such certificate previously delivered and not superseded.  Whenever 
the Collateral Agent is directed by the Designated Debt Representative in accordance with this 
Agreement to take (or refrain from taking) any action, to the extent the taking (or refraining from taking) 
of such action shall require approval of any of the Beneficiaries, the Designated Debt Representative 
shall conclusively be deemed to have obtained such approval. The Collateral Agent may act on advice 
or opinion of counsel selected with due care and shall not be responsible for any loss or damage 
resulting from any action or non-action by it taken or omitted to be taken in good faith and in reliance 
upon the advice or opinion of such counsel. 

Section 8.05 Limitations on Duties of the Collateral Agent.  The Collateral Agent 
undertakes to perform only the duties expressly set forth in this Agreement and in the Collateral 
Instruments, and no implied covenant or obligation shall be read into this Agreement or any of the 
Collateral Instruments against the Collateral Agent or any of its agents or sub-agents. 

(a) The Collateral Agent and any of its agents or sub-agents may exercise the 
rights and powers granted to it by this Agreement and the other Collateral Instruments, but only 
pursuant to the terms of this Agreement and the other Collateral Instruments and where applicable 
in accordance with any written instruction from the Designated Debt Representative.  Neither the 
Collateral Agent nor any of its agents or sub-agents shall be liable with respect to any action taken 
or omitted by it in accordance with this Agreement and the Collateral Instruments and in 
accordance with a written instruction from the Designated Debt Representative except in the case 
of its own gross negligence, or willful misconduct, in any case as determined by a final and non-
appealable order or judgment of a court of competent jurisdiction. 

(b) The Collateral Agent shall not be under any obligation to take any action 
that is discretionary under the provisions of this Agreement or under any Collateral Instrument.  
For the purpose of the immediately preceding sentence, any provision to the effect that the 
Collateral Agent’s consent may not be unreasonably withheld or delayed (or similar formulation) 
shall be construed to require a discretionary action.  The Collateral Agent shall not be required to 
initiate or conduct any litigation or collection proceeding under this Agreement unless indemnified 
to its reasonable satisfaction by the party requesting that such action be taken. 

(c) The Collateral Agent shall be under no obligation to exercise any of the 
rights or powers vested in it by this Agreement or any Collateral Instrument at the request or 
direction of a written instruction from the Designated Debt Representative pursuant to this 
Agreement, unless the Collateral Agent shall have been furnished security or indemnity 
satisfactory to the Collateral Agent against the costs, expenses and liabilities that might be incurred 
by the Collateral Agent in complying with such request or direction. 

(d) The Collateral Agent may refrain from taking any action in any jurisdiction 
if, in its good faith opinion, the taking of such action in that jurisdiction would be contrary to any 
law of that jurisdiction or of the State of New York, it would otherwise render it liable to any 
Person in that jurisdiction or the State of New York (unless first indemnified to the reasonable 
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satisfaction as provided in Section 8.05(b)), the taking of such action would require it to obtain 
any license or otherwise qualify to do business or subject it to taxation in such jurisdiction, it would 
not have the power or authority to take such action in such jurisdiction by virtue of any law in that 
jurisdiction or in the State of New York, or it is determined by any court or other competent 
authority in that jurisdiction or in the State of New York that it does not have such power or 
authority. 

(e) If the Collateral Agent shall be required under this Agreement or pursuant 
to any directions given by the Borrower or the Designated Debt Representative to make any 
withdrawal, disbursement, transfer or payment on a day other than a Business Day, the Collateral 
Agent shall make such withdrawal, disbursement, transfer or payment on the next succeeding 
Business Day. 

Section 8.06 Moneys to Be Held in Trust.  All moneys received by the Collateral Agent 
under or pursuant to any provision of this Agreement or any Collateral Instrument shall be separated 
and held in trust for the purposes for which they were paid or are held and the Collateral Agent shall 
exercise ordinary care in the handling of any such moneys actually received by it. 

Section 8.07 Resignation and Removal of Collateral Agent. 

(a) The Collateral Agent may at any time, by giving at least 30 days’ prior 
notice to the Borrower, the Authority, and the Debt Representatives, resign and be discharged of 
its responsibilities created by this Agreement and the Collateral Instruments.  Any resignation of 
the Collateral Agent shall become effective only upon the appointment of a successor Collateral 
Agent by the Borrower, which appointment shall be effective if not objected to by the Designated 
Debt Representative or by the Authority within 30 days of the date of such appointment, provided
that, if a Debt Documents Event of Default shall have occurred and be continuing, the successor 
Collateral Agent shall be appointed by the Designated Debt Representative rather than by the 
Borrower.  The Collateral Agent may be removed, with or without cause, at any time and a 
successor Collateral Agent appointed (a) if no Debt Documents Event of Default shall have 
occurred and be continuing, by a written instruction from the Borrower, which appointment shall 
be effective if not objected to by the Designated Debt Representative or the Authority within 30 
days of the date of such appointment or (b) if a Debt Documents Event of Default shall have 
occurred and be continuing, by a written instruction from the Designated Debt Representative, 
provided that, in either case, the removed Collateral Agent shall be entitled to its fees and expenses 
accrued to the date of its removal.  If no successor Collateral Agent shall be appointed and 
approved within 30 days after the date of the giving of a notice of resignation or within 30 days 
after the date of such vote for removal, the Collateral Agent shall be consented to through a written 
instruction from the Designated Debt Representative (in each case only with the approval of the 
Required Beneficiaries) who may, under the respective circumstances described above, apply to 
any court of competent jurisdiction to appoint a successor Collateral Agent to act until such time, 
if any, as a successor Collateral Agent shall have been appointed as above provided.  Any successor 
Collateral Agent so appointed by such court shall immediately and without further act be 
superseded by any Collateral Agent approved as above provided.  Any successor Collateral Agent 
appointed pursuant to this Section 8.07 must satisfy the requirements of Section 8.08. 
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(b) If at any time the Collateral Agent shall become incapable of acting, or if at 
any time a vacancy shall occur in the office of the Collateral Agent for any other cause, a successor 
Collateral Agent shall be promptly appointed as provided in Section 8.07(a), and the powers, 
duties, authority and title of the predecessor Collateral Agent terminated and cancelled without 
procuring the resignation of such predecessor Collateral Agent, and without any formality (except 
as may be required by applicable law) other than appointment of a successor Collateral Agent in 
writing delivered to the predecessor Collateral Agent and the Borrower. 

(c) The appointment of a Collateral Agent referred to in Section 8.07(a) or 
8.07(b) shall be sufficient evidence of the right and authority of the Designated Debt 
Representative and the Borrower to make the appointment and of all the facts recited in the 
appointment, and this Agreement shall vest in the successor Collateral Agent, without any further 
act, deed or conveyance, all of the estate and title of the predecessor Collateral Agent, and the 
successor Collateral Agent shall become fully vested with all the estates, properties, rights, powers, 
trusts, duties, authority and title of its predecessor.  Notwithstanding the provisions of the 
immediately preceding sentence, the predecessor Collateral Agent shall nevertheless execute, 
acknowledge and deliver such instruments as may be necessary (for public record in the case of 
the Deed of Trust and any other Collateral Instruments as may require public recordings, notices 
or filings, or for which such public recordings, notices or filings may be advisable as directed in a 
written instruction from the Designated Debt Representative) to transfer to the successor Collateral 
Agent all the estates, properties, rights, powers, trusts, duties, authority and title of such 
predecessor hereunder and shall deliver all securities and moneys held by it to the successor 
Collateral Agent.  Should any deed, conveyance or other instrument in writing from any Borrower 
Party be required by any successor Collateral Agent for more fully and certainly vesting in such 
successor Collateral Agent the estates, properties, rights, powers, trusts, duties, authority and title 
vested or intended to be vested in the predecessor Collateral Agent, any and all such deeds, 
conveyances and other instruments in writing shall, on request of such successor Collateral Agent, 
be executed, acknowledged and delivered by the Borrower (and, in the case of any such deed, 
conveyance or other instrument required to be executed, acknowledged and delivered by any other 
Borrower Party, the Borrower shall cause such other Borrower Party to execute, acknowledge and 
deliver the same).  Upon satisfying the requirements of this Section 8.07(c), the resigning or 
removed Collateral Agent shall be discharged from its duties and obligations hereunder and under 
the Collateral Instruments. 

Section 8.08 Status of Collateral Agent.  The Initial Collateral Agent and any successor 
Collateral Agent appointed as provided in Section 8.07 shall (a) be a bank or trust company in good 
standing and having power so to act, incorporated under the laws of the United States or any State 
thereof or the District of Columbia, and (b) shall have capital, surplus and undivided profits of not less 
than $100,000,000, if there be such an institution with such capital, surplus and undivided profits that 
is willing, qualified and able to serve as the Collateral Agent upon reasonable or customary terms. 

Section 8.09 Merger of the Collateral Agent.  Any Person into which the Collateral 
Agent may be merged, or with which it may be consolidated, or any Person resulting from any merger 
or consolidation to which the Collateral Agent shall be a party, or to which all or substantially all of the 
Collateral Agent’s corporate trust business is sold, shall become the Collateral Agent and be vested 
with all the rights, powers, privileges and duties of the Collateral Agent under this Agreement without 
the execution or filing of any paper or any further act on the part of the parties hereto.  The Collateral 
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Agent covenants that any Person becoming the Collateral Agent by operation of the immediately 
preceding sentence (or by operation of law with the same effect) shall satisfy the eligibility 
requirements specified in Section 8.08 and that prior to any transaction described in the immediately 
preceding sentence, the Collateral Agent shall notify the Borrower, the Authority, and the Debt 
Representatives thereof in writing. 

Section 8.10 Reasonable Care.  The Collateral Agent and its agents and sub-agents shall 
be deemed to have exercised reasonable care in the custody and preservation of the Collateral in their 
possession if the Collateral is accorded treatment substantially equal to that which the Collateral Agent 
or such agents and sub-agents accord their own property. 

Section 8.11 Notice of Default.  The Collateral Agent shall not be deemed to have actual 
knowledge or notice of the occurrence of any Debt Documents Event of Default unless the Collateral 
Agent has received a Notice of Default referring to this Agreement and the applicable document or 
documents governing such Debt Documents Event of Default, describing such Debt Documents Event 
of Default and stating that such notice is a “Notice of Default”. 

ARTICLE IX 

RELEASE OF COLLATERAL 

Section 9.01 Permitted Releases of Collateral. The Collateral Agent may release any 
Collateral to the Borrower when it is instructed to so release by a joint written instruction from the Debt 
Representatives or upon payment in full of the Secured Obligations or as required in the Debt 
Documents. 

Section 9.02 Automatic Releases of Collateral.  Upon the occurrence of any of the 
following, the Lien of the Collateral Instruments in the applicable Collateral specified below shall 
automatically, without further action, be released: 

(a) With respect to amounts distributed by the Collateral Agent from the 
Collateral Account pursuant to, and in accordance with the provisions of this Agreement, 
upon such distribution, the Lien of the Collateral Instruments in such amounts shall 
automatically, without further action, be released. 

(b) With respect to any Collateral for which the release of the Lien of the 
Collateral Instruments is expressly provided for pursuant to a provision of any Collateral 
Instrument, the Lien of the Collateral Instruments on such Collateral shall automatically, 
without further action, hereunder be released as provided in such provision. 

Following any of the foregoing, and receipt by the Collateral Agent of written certification thereof 
by the Borrower, the Collateral Agent shall take action under Section 9.04 with respect thereto. 

Section 9.03 Release Upon Termination of Collateral Agency.  The Lien of the 
Collateral Instruments in all Collateral shall automatically, without further action, be released upon the 
release of all Collateral in accordance with Section 9.01.  Following the foregoing, and receipt by the 
Collateral Agent of written certification thereof by an Authorized Representative of the Borrower, the 
Collateral Agent shall take action under Section 9.04 with respect thereto. 
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Section 9.04 Procedures for and Effect of Release of Collateral.  (a)  For any release 
of Collateral under Section 9.01, 9.02 or 9.03, on or before the date of the release of Collateral (or if 
not feasible on or before such date, as promptly thereafter as possible, but in no event later than five 
Business Days thereafter), the Collateral Agent shall provide, at the Borrower’s direction and expense, 
written releases (including Uniform Commercial Code termination statements, and, if applicable, 
instruments of satisfaction, discharge or reconveyance) ready for filing or recording as to the Collateral 
released, and any items of Collateral in the possession of the Collateral Agent or any sub-agent that are 
released shall be returned promptly to the Borrower or as otherwise directed by the Borrower.  Any 
execution and delivery of releases pursuant to this Section 9.04(a) shall be without recourse to or 
warranty (either express or implied) by the Collateral Agent, and upon execution and delivery shall be 
conclusive and binding and may be relied upon by any Person. 

(b) Upon the effectiveness of the release of the Collateral pursuant to 
Section 9.03, and subject to Section 9.04(c), (i) all right, title and interest of the Collateral Agent 
and the Beneficiaries in, to and under the Collateral and the Collateral Instruments shall terminate 
and shall revert to the Borrower, (ii) the estate, right, title and interest of the Collateral Agent 
therein shall thereupon cease, and (iii) upon the written request of the Borrower, and at the cost 
and expense of the Borrower, the Collateral Agent shall promptly execute and deliver a satisfaction 
of the Collateral Instruments and such instruments as are necessary or desirable to terminate and 
remove of record any documents constituting public notice of the Collateral Instruments and the 
security interests granted thereunder and shall transfer, or cause to be transferred, and shall deliver 
or cause to be delivered to the Borrower Parties, all property, including all moneys, instruments 
and securities of the Borrower Parties then held by the Collateral Agent, including all amounts on 
deposit in any of the accounts established by the Collateral Agent pursuant to the provisions of 
Article III.  The cancellation and satisfaction of the Collateral Instruments shall be without 
prejudice to the rights of the Collateral Agent or any successor trustee or trustees to charge and be 
reimbursed for any expenditures that they may thereafter incur in connection therewith. 

(c) Notwithstanding the provisions of Section 9.04(b), upon the effectiveness 
of the release of Collateral pursuant to Section 9.03, any moneys held in any account which has 
been established at the request of either Debt Representative pursuant to Section 6.02 shall be 
released only upon receipt by the Collateral Agent from the applicable Debt Representative of 
written instructions to do so.  If the Collateral Agent shall not have received an instruction so to 
release such Collateral, the Collateral Agent shall not release such Collateral unless and until the 
applicable Debt Representative or a court of competent jurisdiction so directs the Collateral Agent. 

ARTICLE X 

OTHER AGREEMENTS OF DEBT REPRESENTATIVES 

Section 10.01 Receipt of Debt Documents.  The Subordinate Indenture Trustee 
acknowledges that it has received copies of the Senior Bond Documents.  The Senior Indenture Trustee 
acknowledges that it has received copies of the Subordinate Bond Documents. 

Section 10.02 Subordination of Subordinate Loan Obligations.  The Subordinate 
Indenture Trustee acknowledges and agrees that the Subordinate Loan Obligations and the Subordinate 
Loan Documents and all rights, remedies, terms, and covenants contained therein are subordinate to 
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the Senior Bond Obligations and the Senior Bond Documents and all rights, remedies, terms, and 
covenants contained therein.  No amendment to any Senior Bond Document or waiver of any provision 
thereof shall affect the subordination of the Subordinate Loan Obligations or the Subordinate Loan 
Documents set forth in this Section 10.02.  The Subordinate Indenture Trustee consents to and 
authorizes, at the option of the Senior Bondholders and the Senior Indenture Trustee, the release of all 
or any portion of the Collateral, and the Subordinate Indenture Trustee waives any equitable right in 
respect of marshalling the Subordinate Indenture Trustee might otherwise have in connection with the 
release of any portion of the Collateral by the Senior Indenture Trustee in its capacity as Designated 
Debt Representative. 

Section 10.03 Payment Subordination.  All of the rights of the Subordinate Indenture 
Trustee to payment of the Subordinate Loan Obligations are hereby subordinated to all of the Senior 
Bond Obligations and the Senior Indenture Trustee’s rights to receive payments from the Borrower of 
the Senior Bond Obligations.  Other than payments expressly permitted by this Agreement, prior to the 
Senior Bonds Repayment Date the Subordinate Indenture Trustee will not accept or receive payments 
of any kind or character from any Borrower Party, including payments in cash or other property and 
whether received directly, indirectly or by set-off, counterclaim or otherwise, provided that the 
Subordinate Indenture Trustee shall in any case be entitled to payment exclusively from the Subordinate 
Loan Obligations Separate Collateral and to enforce its rights against the Subordinate Loan Obligations 
Separate Collateral, in either case in accordance with the terms of the Subordinate Loan Documents.  
Other than payments expressly permitted by this Agreement to be made to the Subordinate Indenture 
Trustee or the Subordinate Debt Representative, the Senior Indenture Trustee shall be entitled to receive 
payment in full in cash of all of the Senior Bond Obligations before the Subordinate Indenture Trustee 
or the Subordinate Debt Representative is entitled to receive any payment on account of the Subordinate 
Loan Obligations, including in any Proceeding.  In no event shall the Subordinate Indenture Trustee 
take any action or institute any proceeding against any Borrower Party prior to the Senior Bonds 
Repayment Date, except to the extent necessary to enforce the Subordinate Loan Obligations 
exclusively against the Subordinate Loan Obligations Separate Collateral in accordance with the terms 
of the Subordinate Loan Documents. 

Section 10.04 Rights of Subrogation; Bankruptcy.  No payment to the Senior Indenture 
Trustee made in accordance with this Agreement (or the further distribution of any such payment to the 
Senior Bondholders) shall entitle the Subordinate Indenture Trustee to any right of subrogation prior to 
the Senior Bonds Repayment Date.  The provisions of this Article X shall be applicable both before 
and after the commencement, whether voluntary or involuntary of any Proceeding.  Prior to the Senior 
Bonds Repayment Date, the Subordinate Indenture Trustee shall not, and shall not solicit any other 
Person to, and shall not direct or cause the Borrower or any other Person to (a) commence any 
Proceeding, (b) institute proceedings to have the Borrower adjudicated a bankrupt or insolvent, (c) 
consent to or acquiesce in the institution of any Proceeding against the Borrower, (d) file a petition or 
consent to the filing of a petition seeking reorganization, arrangement, adjustment, winding up, 
dissolution, composition, liquidation or other relieve by or on behalf of the Borrower, (e) seek or 
consent to the appointment of a receiver, liquidator, assignee, trustee, sequestrator, custodian or any 
similar official for the Borrower or all or any portion of the Collateral, (f) make any assignment for the 
benefit of any creditor of the Borrower, (g) seek to consolidate the Collateral with any assets of Holdco 
or any other Affiliate of the Borrower in any Proceeding, or (h) take any action in furtherance of the 
foregoing.  In any Proceeding, (a) the Subordinate Indenture Trustee shall not make any election, give 
any consent, commence any action or file any motion, claim, obligation, notice or application, or take 
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any other action by or against the Borrower without the prior consent of the Senior Indenture Trustee, 
(b) the Senior Indenture Trustee may vote any and all claims of the Subordinate Indenture Trustee or 
the Beneficiaries of the Subordinate Loan Obligations, and the Subordinate Indenture Trustee hereby 
appoints the Senior Indenture Trustee as its agent, and grants to the Senior Indenture Trustee an 
irrevocable power of attorney coupled with an interest, and its proxy, for the purpose of exercising any 
and all rights and taking any and all actions that would otherwise be available to the Subordinate 
Indenture Trustee or the Beneficiaries of the Subordinate Loan Obligations to file and prosecute any 
claims, to vote to accept or reject a plan of reorganization, and to make any election under Section 
1111(b) of the Bankruptcy Code, (c) the Subordinate Indenture Trustee shall not challenge the validity 
or amount of any claim submitted by the Senior Indenture Trustee against any Borrower Party or any 
valuations of any portion of the Collateral, and (d) the Subordinate Indenture Trustee shall not take any 
other action adverse to the Senior Indenture Trustee’s enforcement of its claim or receipt of adequate 
protection (as that term is defined in the Bankruptcy Code).  In furtherance of the foregoing (a) the 
Subordinate Indenture Trustee hereby assigns to the Senior Indenture Trustee, until the Senior Bonds 
Repayment Date, all of the Subordinate Indenture Trustee’s rights to vote in connection with any 
dissolution, liquidation, arrangements, plan of reorganization or other matter with respect to the 
Borrower, Holdco, or any other Affiliate of the Borrower in any Proceeding, and (b) the Subordinate 
Indenture Trustee shall not, without the Senior Indenture Trustee’s prior consent, make any filing or 
motion or vote or take any other action in any Proceeding, the result of which would be that the Senior 
Indenture Trustee’s rights in any the Proceeding, including Senior Indenture Trustee’s ability to receive 
payments on account of the Senior Bond Obligations (or the amount or time of receipt of such 
payments), would be adversely affected as a result of the existence of the Subordinate Loan Obligations.  
To the extent any payment on account of the Senior Bond Obligations (whether by or on behalf of 
Borrower, as proceeds of the Collateral, enforcement of any right of setoff, or otherwise) is declared to 
be fraudulent or preferential, set aside or required to be paid to a trustee, receiver or other similar party 
under any bankruptcy, insolvency, receivership or similar law, then if such payment is recovered by, 
or paid over to, such trustee, receiver or other similar party, and notwithstanding any prior termination 
of this Agreement, (a) the Senior Bond Obligations or part thereof originally intended to be satisfied 
by such payment shall for all purposes of this Agreement be deemed to be reinstated and outstanding 
as if such payment had not occurred and (b) the Senior Indenture Trustee’s rights under this Agreement 
shall be deemed to be reinstated as if such payment had not occurred. 

Section 10.05 Cure Rights.  The Subordinate Indenture Trustee shall at all times have the 
right, but not the obligation, to cure any payment default existing under the terms of the Senior Bond 
Documents, but any such cure shall entitle the Subordinate Indenture Trustee to a right of subrogation 
against the Borrower only with respect to the amounts advanced by the Subordinate Indenture Trustee 
in effecting such cure, and no such cure shall entitle the Subordinate Indenture Trustee to any right of 
reimbursement from the Senior Indenture Trustee or the Collateral Agent or to any right of subrogation 
in the Senior Indenture Trustee’s rights or preferences in the Collateral or otherwise under the terms of 
this Agreement. 

Section 10.06 Continuing Agreement.  The provisions of this Article X are continuing 
agreements and shall remain in full force and effect until the Senior Bonds Repayment Date. 

Section 10.07 Agreements Binding on Successor Subordinate Loan Representatives.  
Without limiting the generality of any other provision of this Agreement, the obligations of the 
Subordinate Indenture Trustee (and the rights of the Senior Indenture Trustee) under this Article X 
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shall be binding upon any successor of the Subordinate Indenture Trustee and any other Subordinate 
Loan Representative. 

Section 10.08 Agreements Binding on Beneficiaries.  The acknowledgements and 
agreements of the Debt Representatives in this Article X are binding (a) in the case of the Senior 
Indenture Trustee, on the Senior Bondholders, and (b) in the case of the Subordinate Indenture Trustee, 
on the Beneficiaries of the Subordinate Loan Obligations. 

ARTICLE XI 

MISCELLANEOUS 

Section 11.01 Amendments, Supplements and Waivers.  No amendment, modification 
or waiver of any of the provisions of this Agreement or any of the Collateral Instruments shall be 
deemed to be made unless the same shall be in writing signed by Borrower and consented to (a) by the 
Collateral Agent, (b) until the Senior Bonds Repayment Date, by the Senior Indenture Trustee in 
accordance with Section 6.07(c) of the Senior Bond Indenture, and (c) as long as any Subordinate Loan 
Obligations shall remain outstanding, by the Subordinate Loan Representative in accordance with any 
corresponding provision of the Subordinate Loan Documents, provided that any action or decision that 
is expressly required under the terms of this Agreement from the Designated Debt Representative or 
that is left to the discretion of the Designated Debt Representative may be waived by the Designated 
Debt Representative (and, if the Designated Debt Representative is then the Senior Indenture Trustee, 
without the consent of the Subordinate Debt Representative). 

Section 11.02 Notices.  All notices, requests, approvals, consents, demands and other 
communications required, provided for or otherwise permitted under this Agreement shall be in writing 
and shall be sent by registered or certified mail, return receipt requested), nationally recognized 
overnight courier (or internationally recognized overnight courier in the case of notices being sent 
outside the United States), facsimile, or hand delivery (or by e-mail in the case of (a) any Account 
Transfer Certificate, whether or not expressly provided in this Agreement to be permitted to be 
delivered by e-mail, or (b) any other communication if expressly provided in this Agreement as 
permitted or required to be delivered by e-mail) to the party for which intended at its address specified 
on Schedule 4.  Other than with respect to the Collateral Agent, all such notices, requests, approvals, 
consents, demands, and other communications shall be deemed to have been duly given or made, 
(i) five Business Days after being deposited in the mail, postage prepaid, return receipt requested, if by 
registered or certified mail, (ii) when delivered, if delivered by facsimile, by hand or by overnight 
courier service, or (iii) if permitted to be given by e-mail, upon receipt at the specified e-mail address.  
With respect to the Collateral Agent, any notice or other communication herein required or permitted 
to be given shall be in writing, and shall be deemed effective only if sent as provided in the first sentence 
of this Section 11.02, and shall be deemed to have been given only when actually received by the 
Collateral Agent.  Any of the Borrower, the Collateral Agent or either Debt Representative may from 
time to time change its address specified on Schedule 4 by notice sent in accordance with this Section 
11.02 to each other party to this Agreement.  The Collateral Agent shall have the right to rely upon and 
comply with instructions and directions sent by e-mail, facsimile and other similar unsecured electronic 
methods by persons believed in good faith by the Collateral Agent to be authorized to give instructions 
and directions on behalf of the Person or Persons authorized to give such notice or other communication 
hereunder.  If the Collateral Agent believes in good faith that a Person is authorized to give such 
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instructions and directions hereunder, the Collateral Agent shall have no further duty or obligation to 
verify or confirm that the Person who sent such instructions or directions is, in fact, a Person authorized 
to give instructions or directions on behalf of the Person or Persons notice or other communication; and 
the Collateral Agent shall have no liability for any losses, liabilities, costs or expenses incurred or 
sustained by the Person sending such notice or other communication as a result of such reliance upon 
or compliance with such instructions or directions.  The Person sending such notice or other 
communication agrees to assume all risks arising out of the use of such electronic methods to submit 
instructions and directions to the Collateral Agent, including the risk of the Collateral Agent acting on 
unauthorized instructions, and the risk of interception and misuse by third parties. 

Section 11.03 Headings.  Section, subsection and other headings used in this Agreement 
are for convenience of reference only and shall not affect the construction of the provisions of this 
Agreement. 

Section 11.04 Severability.  Wherever possible, each provision of this Agreement shall 
be interpreted in such manner as to be effective and valid under applicable law, but if any provision of 
this Agreement shall be prohibited by or invalid under applicable law, such provision shall be 
ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of 
such provision or the remaining provisions of this Agreement. 

Section 11.05 Claims.  This Agreement is made for the ultimate benefit of the 
Beneficiaries, but none of the Beneficiaries may enforce its rights directly, but only through action by 
the applicable Debt Representative.  Neither Debt Representative nor any Beneficiary shall commence 
any judicial or nonjudicial foreclosure proceedings with respect to, seek to have a trustee, receiver, 
liquidator or similar official appointed for or over, the Collateral or the Borrower except as set out in a 
written instruction from the Designated Debt Representative. 

Section 11.06 Binding Effect.  This Agreement shall be binding upon and inure to the 
benefit of the Borrower, the Collateral Agent and the Debt Representatives (and shall inure to the 
benefit of the Debt Representatives on behalf of the Beneficiaries) and their respective successors and 
assigns, and nothing herein or in any other Collateral Instrument is intended or shall be construed to 
give any other Person any right, remedy or claim under, to or in respect of this Agreement, the 
Collateral, or any Collateral Instrument, provided that the Authority is intended to be a beneficiary of 
the provisions of Sections 6.01, 8.07, and 8.09 with respect to the rights there specifically afforded to 
the Authority. 

Section 11.07 Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York.  With respect to any action or proceeding arising 
out of or relating to this Agreement, each party to this Agreement hereby (a) unconditionally and 
irrevocably submits itself to the exclusive jurisdiction of the United States District Court for the 
Southern District of New York located in the Borough of Manhattan (the “Agreed Tribunal”) and (b) 
agrees not to assert any objection to adjudication by the Agreed Tribunal and not to assert any objection 
or defense to removal of any such action or proceeding to the Agreed Tribunal, provided that, 
notwithstanding the foregoing, if the Agreed Tribunal will not take jurisdiction or if there is no basis 
for federal jurisdiction in respect of the legal action or proceeding, then each party submits itself in any 
such legal action or proceeding to the exclusive jurisdiction of the courts of the State of New York 
located in the Borough of Manhattan in New York City.  Each party to this Agreement hereby 
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irrevocably waives, to the fullest extent it may lawfully do so, the defense of an inconvenient forum to 
the maintenance of any such action or proceeding in the courts specified in this Section 11.07. 

Section 11.08 Waiver of Jury Trial.  TO THE EXTENT PERMITTED BY 
APPLICABLE LAW, THE PARTIES TO THIS AGREEMENT HEREBY EXPRESSLY WAIVE 
ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR 
DEFEND ANY RIGHTS UNDER THIS AGREEMENT, AND AGREE THAT ANY SUCH ACTION 
OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY. 

Section 11.09 Effect on Other Documents.  Except as expressly set forth in Sections 9.02 
and 9.03, nothing in this Agreement shall operate or be deemed to prevent any amendment, 
modification or waiver of the Debt Documents by the parties thereto in accordance with the terms 
thereof. 

Section 11.10 Counterparts.  This Agreement may be executed in separate counterparts, 
each of which shall be an original and all of which taken together shall constitute one and the same 
instrument.  Delivery of any executed counterpart of a signature page of this Agreement by facsimile 
or in electronic format (such as “.pdf” or “.tif”) shall be effective as delivery of a manually signed 
counterpart of this Agreement. 

Section 11.11 Requests for Information.  The Collateral Agent shall provide such 
information regarding the Collateral or any Collateral Instrument as from time to time shall be 
reasonably requested by either Debt Representative or any Beneficiary through a Debt Representative. 

[Signature Page Follows]
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Amended and Restated Collateral Agency and Intercreditor Agreement 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as of the day and year first above written. 

BORROWER: 

CALPLANT I, LLC 

By:   
 Name:  
 Title:  

COLLATERAL AGENT: 

UMB BANK, N.A., as Collateral Agent 

By:  
 Name:  
 Title:  

SENIOR INDENTURE TRUSTEE: 

UMB BANK, N.A., as Senior Indenture Trustee 

By:  
 Name:  
 Title:  

SUBORDINATE INDENTURE TRUSTEE: 

UMB BANK, N.A., as Subordinate Indenture Trustee 
and Subordinate Loan Representative 

By:  
 Name:  
 Title: 
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Schedule 1 
to Collateral Agency Agreement

Collateral Instruments 

1. Line of Credit Deed of Trust, Assignment of Leases and Rents, Security Agreement and 
Fixture Filing, dated on or about the Original Effective Date, executed by Borrower, as the 
“Trustor,” in favor of Fidelity National Title Company, as the “Trustee,” for the benefit of the 
Collateral Agent, as the “Beneficiary” 

2. Pledge Agreement, dated on or about the Original Effective Date, executed by Holdco, as 
the “Pledgor,” in favor of the Collateral Agent and consented to by the Borrower 

3. Security Agreement, dated on or about the Original Effective Date, executed by the 
Borrower, as the “Grantor,” in favor of the Collateral Agent 

4. Environmental Indemnity Agreement, dated on or about the Original Effective Date, 
executed by the Borrower, as the “Indemnitor,” in favor of the Collateral Agent 

5. Direct Agreement, dated on or about the Original Effective Date, executed by SICO in 
favor of the Collateral Agent, in relation to the Equipment Supply Agreement  

6. Direct Agreement, dated on or about the First Supplement Effective Date, executed by 
Siempelkamp Contracting LLC, a Georgia limited liability company (“SICO USA”), in favor of 
the Collateral Agent, in relation to the Installation Contract A0893.80, dated as of October 10, 
2018, between the Borrower, as owner, and SICO USA, as contractor. 

7. Direct Agreement, dated on or about the First Supplement Effective Date, executed by 
SICO in favor of the Collateral Agent, in relation to the Supply Contract A0893.20, dated as of 
October 10, 2018, between the Borrower, as buyer, and SICO, as seller. 

8. Direct Agreement, dated on or about the Original Effective Date, executed by Casey 
Industrial, Inc. in favor of the Collateral Agent, in relation to the Construction Agreement with 
Casey Industrial, Inc. 

9. Direct Agreement, dated on or about the First Supplement Effective Date, executed by 
Phoenix Industrial, Inc. in favor of the Collateral Agent, in relation to the Construction Agreement 
with Phoenix Industrial, Inc. 

10. Direct Agreement, dated on or about the First Supplement Effective Date, executed by 
International Line Builders, Inc. in favor of the Collateral Agent, in relation to the Construction 
Agreement with International Line Builders, Inc. 

11. Direct Agreement, dated on or about the Original Effective Date, executed by Columbia 
Forest Products, Inc. in favor of the Collateral Agent, in relation to the CFP Sales Agreement 
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Schedule 2 
to Collateral Agency Agreement 

Collateral Agent Fee Schedule 

Acceptance Fee  $1,500/one-time 

Collateral Agent Administrative Fee   $2,500/per year 

Transaction Fees 
Investment Fee  $15/per trade 

The acceptance fee and first year collateral agent fee are due on the Effective Date. Subsequent 
administrative fees are due in advance of the period for which service is to be rendered and billed 
on the anniversary.  

All expenses related to the administration of the Bonds (other than the normal overhead expenses 
of the regular staff) such as, but not limited to, travel, postage, shipping, courier, long distance 
telephone, supplies, wire transfers, legal fees, accounting fees, etc., will be reimbursable. The fees, 
charges and expenses specified herein are for the typical and customary services as collateral agent. 
Fees for additional or extraordinary services not now part of the customary services provided, such 
as special services during default or additional government reporting requirements will be charged 
at the then current rates for such services. 
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Schedule 3 
to Collateral Agency Agreement 

Authorized Representatives of the Borrower 

Name Title 
Gerald Uhland Chief Executive Officer and President 

Leslie L. Younie, Jr. Vice President of Manufacturing and 
Engineering 

Christopher P. Motley Chief Financial Officer and Treasurer 
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Schedule 4 
to Collateral Agency Agreement 

Notice Addresses 

Borrower: 

CalPlant I, LLC  

With a copy to: 

Hepner & Myers LLP 

Collateral Agent: 

UMB BANK, N.A.

With a copy to: 

UMB Bank, N.A. 

Senior Indenture Trustee: 

UMB BANK, N.A.
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With a copy to: 

UMB Bank, N.A. 

Subordinate Indenture Trustee and Subordinate Loan Representative: 

UMB BANK, N.A.

With a copy to: 

UMB Bank, N.A. 

Authority: 

California Pollution Control Financing Authority 
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Exhibit A 
to Collateral Agency Agreement 

Form of Account Transfer Certificate 

CALPLANT I, LLC 

[Date] 

By E-mail 

UMB BANK, N.A. 

ACCOUNT TRANSFER CERTIFICATE

Dear Sir or Madam: 

Reference is made to the Amended and Restated Collateral Agency and Intercreditor 
Agreement, dated as of August 7, 2019 (as amended to date, the “Collateral Agency Agreement”), 
among CalPlant I, LLC, as the Borrower, UMB BANK, N.A., as the Senior Indenture Trustee, 
UMB BANK, N.A., as the Subordinate Indenture Trustee, and UMB BANK, N.A., as the initial 
Collateral Agent.  Capitalized terms used but not defined in this Account Transfer Certificate (this 
“Certificate”) shall have the respective meanings given to such terms in the Collateral Agency 
Agreement. 

The Borrower hereby directs the Collateral Agent to transfer the following funds from the 
specified source account (maintained with the Collateral Agent) to the specified destination 
account: 

[Use the following table if the destination account is maintained with the Collateral Agent, and 
include multiple copies of the following table if more than a single transfer is being directed by 
this Certificate.] 

Amount to Transfer: $_______________
Source Account: ____________________________1

Destination Account: ____________________________1

1 Specify account name used in Collateral Agency Agreement. 
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Collateral Agency 
Agreement Section 
Reference 

____________________________ 

[Use the following table if the destination account is the Local Bank Account.] 

Amount to Transfer: $_______________
Source Account: ____________________________2, 

Destination Account: ____________________________3

Bank: ____________________________ 
Bank Address: ____________________________ 

____________________________ 
____________________________ 

Bank Phone No.: ____________________________ 
ABA Routing No.: ____________________________ 
Acct. No.: ____________________________ 

Collateral Agency 
Agreement Section 
Reference

____________________________ 

[Use the following table if the destination account is the Senior Bond Indenture Revenue Fund.] 

Amount to Transfer: $_______________ of which amount 
$________ shall be deposited into 
the Principal Account (as defined in 
the Senior Bond Indenture), 
$________ shall be deposited into 
the Interest Account (as defined in 
the Senior Bond Indenture), $____ 
shall be deposited into the 
Redemption Account and $_______
shall be deposited into the 
Administrative Costs Fund (as 
defined in the Senior Bond 
Indenture) 

Source Account: ____________________________4,  

Destination Account: Senior Bond Indenture Revenue 
Fund 

Bank: 
Bank Address: ____________________________ 

2 Specify account name used in Collateral Agency Agreement. 

3 Specify any reference name used for the Local Bank Account, e.g., “Operating Account.” 

4 Specify account name used in Collateral Agency Agreement. 
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____________________________ 
____________________________ 

Bank Phone No.: ____________________________ 
ABA Routing No.: ____________________________ 
Acct. No. (Principal 
Account): ____________________________ 
Acct. No. (Interest 
Account) ____________________________ 

Collateral Agency 
Agreement Section 
Reference 

____________________________ 

[Use the following table if the destination account is the Rebate Fund maintained with the Senior 
Indenture Trustee pursuant to the Senior Bond Indenture.] 

Amount to Transfer: $_______________
Source Account: Revenue and Operating Account,  

Destination Account: Rebate Fund 
Bank: 
Bank Address: ____________________________ 

____________________________ 
____________________________ 

Bank Phone No.: ____________________________ 
ABA Routing No.: ____________________________ 
Acct. No.: ____________________________ 

Collateral Agency 
Agreement Section 
Reference 

____________________________ 

[Use the following table if the destination account is an account maintained with the Subordinate 
Loan Representative pursuant to the Subordinate Loan Documents.] 

Amount to Transfer: $_______________
Source Account: Suspension Account  

Destination Account: _________________ 
Bank: 
Bank Address: ____________________________ 

____________________________ 
____________________________ 

Bank Phone No.: ____________________________ 
ABA Routing No.: ____________________________ 
Acct. No.: ____________________________ 

Collateral Agency 
Agreement Section 
Reference 

____________________________ 
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Please make the requested transfer(s) on [the date you receive this Certificate, provided 
such date is a Business Day and this Certificate is received prior to your deadline for processing 
same-day transfers, or on the first Business Day following your receipt of this Certificate, in all 
other cases] [____________, 20__]5.  If any of the transfers requested in this Certificate are being 
made to the Revenue and Operating Account, please make those transfers before making any 
transfers requested in this Certificate to be made from the Revenue and Operating Account. 

The Borrower hereby certifies to the Collateral Agent as follows: 

1. The Borrower has not received a Notice of Account Restriction, other than any 
Notice of Account Restriction that (i) has been withdrawn as described in Section 5.01(b) of the 
Collateral Agency Agreement or (ii) by its terms permits the transfer specified herein. 

2. No Debt Documents Event of Default will result from the transfer of funds directed 
by this Certificate. 

3. The transfer of funds directed by this Certificate is in compliance with the terms of 
the Collateral Agency Agreement and the Debt Documents. 

4.  [If the funds transfer is being requested pursuant to Section 3.06(c) of the 
Collateral Agency Agreement, include the following:  The funds transfer described in this 
Certificate is being requested pursuant to Section 3.06(c) of the Collateral Agency Agreement.  
Funds on hand in the Revenue and Operating Account are expected to be insufficient to pay any 
amounts intended to be paid under clauses First through Eighth of Section 4.02 of the Collateral 
Agency Agreement.  The amount of the expected deficiency is $________________.] 

5. [If the funds transfer is being requested pursuant to Section 3.07(c) of the Collateral 
Agency Agreement, include the following:  The funds transfer described in this Certificate is being 
requested pursuant to Section 3.07(c) of the Collateral Agency Agreement.  Funds on hand in the 
Revenue and Operating Account are expected to be insufficient to pay any amounts intended to be 
paid under clauses First through Eleventh of Section 4.02 of the Collateral Agency Agreement.  
The amount of the expected deficiency is $________________.] 

6. [If the funds transfer is being requested pursuant to Section 3.08(c) of the Collateral 
Agency Agreement, include the following:  The funds transfer described in this Certificate is being 
requested pursuant to Section 3.08(c) of the Collateral Agency Agreement.  Funds on hand in the 
Revenue and Operating Account are expected to be insufficient to pay any amounts intended to be 
paid under clauses First through Ninth of Section 4.02 of the Collateral Agency Agreement.  The 
amount of the expected deficiency is $________________.] 

7. [If the funds transfer is being requested pursuant to Section 3.07(b) of the 
Collateral Agency Agreement, include the following:  The funds transfer described in this 
Certificate is being requested pursuant to Section 3.07(b) of the Collateral Agency Agreement.  

5 Specify a Business Day following the date of this Certificate. 
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The Borrower has incurred, or is expected to incur in the 30-day period following the date of this 
Certificate, Capital Expenditures reflected in the Operating Budget in the amount of 
$________________.] 

8. [If the funds transfer is being requested pursuant to Section 3.08(b) of the 
Collateral Agency Agreement, include the following:  The funds transfer described in this 
Certificate is being requested pursuant to Section 3.08(b) of the Collateral Agency Agreement.  
The Borrower has incurred, or is expected to incur in the 30-day period following the date of this 
Certificate, expenses for the purchase of Feedstock in the amount of $_____________ and such 
amount is consistent with the Operating Budget.] 

9. [If the funds transfer is being requested pursuant to Section 3.09(b) of the 
Collateral Agency Agreement, include the following:  The funds transfer described in this 
Certificate is being requested pursuant to Section 3.09(b) of the Collateral Agency Agreement.] 

10. [If the funds transfer is being requested pursuant to Section 3.09(c) of the Collateral 
Agency Agreement, and no Subordinate Loan Obligations remain outstanding that require the 
transfer of funds to the Subordinate Loan Representative, include the following:  The funds transfer 
described in this Certificate is being requested pursuant to Section 3.09(c) of the Collateral Agency 
Agreement, and no Subordinate Loan Obligations remain outstanding that require the transfer of 
funds to the Subordinate Loan Representative.  The amount to be transferred from the Suspension 
Account to the Local Bank Account is $__________.  Such amount represents amounts owing to 
CFP as sales commissions (or interest on sales commissions or both) under the CFP Sales 
Agreement and not previously transferred from the Suspension Account in accordance with any 
prior Account Transfer Certificate.  The conditions set forth in clauses (b), (e), (f), (g), and (h) of 
the definition of Distribution Requirements in the Senior Bond Indenture are satisfied.] 

11. [If the funds transfer is being requested pursuant to Section 3.09(c) of the Collateral 
Agency Agreement, and Subordinate Loan Obligations remain outstanding that require the 
transfer of funds to the Subordinate Loan Representative, include the following:  The funds transfer 
described in this Certificate is being requested pursuant to Section 3.09(c) of the Collateral Agency 
Agreement, and Subordinate Loan Obligations remain outstanding that require the transfer of 
funds to the Subordinate Loan Representative.  The amount to be distributed from the Suspension 
Account to the Subordinate Loan Representative is $__________.  Such amount represents 
amounts owing to CFP as sales commissions (or interest on sales commissions or both) under the 
CFP Sales Agreement and not previously transferred from the Suspension Account in accordance 
with any prior Account Transfer Certificate.  The conditions set forth in clauses (b), (e), (f), (g), 
and (h) of the definition of Distribution Requirements in the Senior Bond Indenture are satisfied.] 

12. [If the funds transfer is being requested pursuant to Section 3.09(d) of the 
Collateral Agency Agreement, and Subordinate Loan Obligations remain outstanding that require 
the transfer of funds to the Subordinate Loan Representative, include the following:  The funds 
transfer described in this Certificate is being requested pursuant to Section 3.09(d) of the Collateral 
Agency Agreement, and Subordinate Loan Obligations remain outstanding that require the transfer 
of funds to the Subordinate Loan Representative.  The conditions set forth in clauses (a) through 
(i) of the definition of Distribution Requirements in the Senior Bond Indenture are satisfied.  At 
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least 30 days have elapsed since the delivery of the notice required by Section 3.09(e) of the 
Collateral Agency Agreement with respect to the funds transfer described in this Certificate.]   

13. [If the funds transfer is being requested pursuant to Section 3.09(d) of the 
Collateral Agency Agreement, and no Subordinate Loan Obligations remain outstanding that 
require the transfer of funds to the Subordinate Loan Representative, include the following:  The 
funds transfer described in this Certificate is being requested pursuant to Section 3.09(d) of the 
Collateral Agency Agreement, and no Subordinate Loan Obligations remain outstanding that 
require the transfer of funds to the Subordinate Loan Representative.  The conditions set forth in 
clauses (a) through (j) of the definition of Distribution Requirements in the Senior Bond Indenture 
are satisfied.  At least 30 days have elapsed since the delivery of the notice required by Section 
3.09(e) of the Collateral Agency Agreement with respect to the funds transfer described in this 
Certificate.] 

14. [If the funds transfer is being requested pursuant to Section 4.02 of the Collateral 
Agency Agreement, include the sentence that follows and whichever of the statements in clauses 
(a) through (l) below as are applicable:  The funds transfer described in this Certificate is being 
requested pursuant to Section 4.02 of the Collateral Agency Agreement.] 

(a) [If the funds transfer is being requested pursuant to clause First of Section 
4.02 of the Collateral Agency Agreement, include the following:  In the calendar month of 
the transfer directed by this Certificate (a) the amount requested to be transferred in this 
Certificate pursuant to clause First of Section 4.02 of the Collateral Agency Agreement the 
Local Bank Account is not greater than the Operating Expenses of the Borrower for such 
calendar month estimated by the Borrower, and set forth in the Account Transfer 
Certificate to be incurred or become due and payable during such calendar month, less such 
amounts as may at the time be on deposit in the Local Bank Account and not accounted for 
by (1) checks that have not yet cleared or (2) Operating Expenses incurred by the Borrower 
in prior periods but remaining unpaid and (b) for the calendar year, the aggregate of all 
amounts transferred in this Certificate pursuant to clause First of Section 4.02 of the 
Collateral Agency Agreement does not exceed 110% of the Operating Expenses as shown 
in the Operating Budget currently in effect for such calendar year, year, and, in the case of 
both of the foregoing clauses (a) and (b), not taking into account the Total Operating 
Expenses for such relevant period that are or would be funded by operation of the transfers 
described in clauses Second through Twelfth of Section 4.02 of the Collateral Agency 
Agreement.  If any portion of the funds transfer being requested is intended to be used to 
pay sales commissions (or interest thereon but not including CFP’s actual incremental and 
out-of-pocket expenses incurred during the relevant period in complying with its 
obligations under the CFP Sales Agreement) under the terms of the CFP Sales Agreement, 
include the following: All transfers described in clauses Second through Twelfth of Section 
4.02 of the Collateral Agency Agreement are being funded in full with other transfers 
directed in this Certificate or will otherwise be made in full under the provisions of Section 
4.02 of the Collateral Agency Agreement, and no Subordinate Loan Obligations remain 
outstanding that require the transfer of funds to the Subordinate Loan Representative.] 
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(b) [If the funds transfer is being requested pursuant to clause Second of 
Section 4.02 of the Collateral Agency Agreement, include the following: The amount from 
the Revenue and Operating Account to the Local Bank Account is $__________.  Such 
amount represents Extraordinary Expenses not transferred from the Revenue and Operating 
Account in accordance with any prior Account Transfer Certificate.] 

(c) [If the funds transfer is being requested pursuant to clause Third of Section 
4.02 of the Collateral Agency Agreement, include the following:  The amount of fees and 
expenses due and payable (or reasonably expected to become due and payable) during the 
monthly period following the date of this Certificate to the Collateral Agent from the 
Revenue and Operating Account to the Collateral Agent is $___________.] 

(d) [If the funds transfer is being requested pursuant to clause Fourth of Section 
4.02 of the Collateral Agency Agreement, include the following:  The amount of all 
administrative fees, costs and charges due and payable (a) under the Senior Bond Loan 
Agreement or under the Senior Bond Indenture, less the amount already transferred to the 
Senior Bond Indenture Revenue Fund for such purpose, is $__________, and (b) under the 
Subordinate Loan Documents, less the amount already transferred to the Subordinate Loan 
Representative for such purpose, is $__________, which amount in the aggregate, together 
with other amounts transferred to the Subordinate Loan Representative pursuant to Section 
4.02 during the relevant period, does not exceed the maximum amount permitted for the 
relevant period under the Collateral Agency Agreement.] 

(e) [If the funds transfer is being requested pursuant to clause Fifth of Section 
4.02 of the Collateral Agency Agreement, include the following:  The amount of the Rebate 
Requirement under the Rebate Fund maintained with the Senior Indenture Trustee pursuant 
to the Senior Bond Indenture, less the amount already on deposit in such Rebate Fund is 
$________.]   

(f) [If the funds transfer is being requested pursuant to clause Sixth of Section 
4.02 of the Collateral Agency Agreement, include the following:  The amount equal to one-
sixth of amount of the interest payable on the Senior Bonds on the next succeeding Senior 
Bond Interest Payment Date, together with any amounts that were not transferred due to 
lack of funds in the Revenue and Operating Account, is $_________.] 

(g) [If the funds transfer is being requested pursuant to clause Seventh of 
Section 4.02 of the Collateral Agency Agreement, include the following:  The amount equal 
to one-sixth of amount of principal payable on the Senior Bonds on the next succeeding 
Senior Bond Principal Payment Date, together with any amounts that were not transferred 
due to lack of funds in the Revenue and Operating Account, is $_________.] 

(h) [If the funds transfer is being requested pursuant to clause Eighth of Section 
4.02 of the Collateral Agency Agreement, include the following:  The amount necessary to 
cause the balance in the Senior Bond Debt Service Reserve Account to equal the required 
balance as set forth in the Senior Bond Indenture is $_________.] 
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(i) [If the funds transfer is being requested pursuant to clause Ninth of Section 
4.02 of the Collateral Agency Agreement, include the following:  The amount necessary to 
cause the balance in the Operating Expense Reserve Account (including any portion of the 
balance that represents drawings under the Revolving Credit Facility) to equal the 
Operating Expense Reserve Requirement is $__________.] 

(j) [If the funds transfer is being requested pursuant to clause Tenth of Section 
4.02 of the Collateral Agency Agreement, include the following:  The amount to be 
transferred from the Revenue and Operating Account to the Feedstock Expense Reserve 
Account is $_________.] 

(k) [If the funds transfer is being requested pursuant to clause Eleventh of 
Section 4.02 of the Collateral Agency Agreement, include the following: The amount 
necessary to cause the balance in the Feedstock Expense Reserve Account to equal the 
Feedstock Expense Reserve Requirement as of such Transfer Date is $__________.] 

(l) [If the funds transfer is being requested pursuant to clause Twelfth of 
Section 4.02 of the Collateral Agency Agreement, include the following: The amount 
necessary to cause the balance in the Major Maintenance Reserve Account to equal the 
Major Maintenance Reserve Requirement is $_________.] 

15. [If the funds transfer is being requested pursuant to Section 4.03 of the Collateral 
Agency Agreement, include the following:  There are insufficient funds in the Revenue and 
Operating Account to make the transfers set forth in clauses First through Seventh of Section 4.02 
of the Collateral Agency Agreement.  The amounts to be transferred to the Revenue and Operating 
Account are permitted to be so transferred in accordance with Section 4.03 of the Collateral 
Agency Agreement.] 

Thank you for your attention to the foregoing. 

Sincerely, 

__________________________ 
[Name], [Title] 
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Exhibit B 
to Collateral Agency Agreement 

Form of Loss Proceeds Requisition 

[Date]1

By E-mail 

UMB BANK, N.A., as Collateral Agent 

UMB BANK, N.A., as Senior Indenture Trustee

UMB BANK, N.A., as Subordinate Indenture Trustee

LOSS PROCEEDS REQUISITION

Dear Sir or Madam:

Reference is made to the Amended and Restated Collateral Agency and Intercreditor 
Agreement, dated as of August 7, 2019 (as amended to date, the “Collateral Agency Agreement”), 
among CalPlant I, LLC, as the Borrower (the “Borrower”), UMB Bank, N.A., as the Senior 
Indenture Trustee, UMB Bank, N.A., as the Subordinate Indenture Trustee, and UMB Bank, N.A., 
as the initial Collateral Agent (the “Collateral Agent”).  Capitalized terms used but not defined in 
this Loss Proceeds Requisition (this “Requisition”) shall have the respective meanings given to 
such terms in the Collateral Agency Agreement.

The Borrower hereby certifies: 

1. (a) a Loss Event has occurred, (b) the Collateral Agent has received Loss Proceeds in 
respect of such Loss Event, and (c) the Borrower has determined that the Plant can be 

1 Requisition to be delivered no later than the fifth Business Day prior to the proposed date of disbursement.
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Restored to permit operation of the Plant on a Commercially Feasible Basis. The Borrower 
understands that the amount on deposit in the Loss Proceeds Account as of 
[_____________] was $[____________]; the Borrower has not requested the 
disbursement of any funds held in the Loss Proceeds Account after such date; 

2. Invoices from contractors for materials and services provided for purposes of effecting the 
Restoration of the Plant, which total $[________] in the aggregate, are attached hereto as 
Attachment 1 (the “Invoices”);  

3. Such Invoices have been rendered by contractors and are in amounts now due and payable 
under contracts with the Borrower and have not been previously paid, other than such 
invoices attached hereto that have been marked “Paid” , which have been paid by the 
Borrower and for which reimbursement is being requested; and 

4. At the time of submission of each Invoice under this Certificate, the contractor that issued 
such Invoice has provided to the Borrower a signed conditional lien waiver in customary 
form, which lien waivers are attached as Attachment 2. 

[The Technical Advisor has certified its concurrence with this Requisition by executing the 
Technical Advisor Certificate attached in the form of Annex I attached hereto.]2

Pursuant to Section 7.08 of the Collateral Agency Agreement, the Borrower hereby 
requests disbursement of $[___________] from the Loss Proceeds Account in order to Restore the 
Plant.  Such disbursement shall be made (a) by wire transfers of immediately available funds in 
the aggregate amount of $[__________] in payment of Invoices to the payees in each case as set 
forth on Schedule 1 attached hereto and (b) by transfer from the Loss Proceeds Account to the 
[Project Development Account]3[Revenue and Operating Account]4 in the amount of 
$[____________] in reimbursement of the Invoices that have been previously paid by the 
Borrower.   

Thank you for your attention to the foregoing. 

Sincerely, 

_________________________ 

[Name] 
[Title, Authorized Representative] 

2 Insert bracketed sentence only in the case a Loss Event resulting in more than $10,000,000 in Loss 
Proceeds. 

3 Include bracketed phrase only if the Commercial Operations Date has not occurred. 

4 Include bracketed phrase only if the Commercial Operations Date has occurred.
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Attachment 1 

Invoices 
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Attachment 2 

Lien Waivers 
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Schedule 1 

Payment Procedures 

Payee Payee Address Purpose Wiring or Other Payment 
Instructions 

Amount 
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[ANNEX I] 

[Form of Technical Advisor Certificate] 

CERTIFICATE OF TECHNICAL ADVISOR 

[____________], 20[__] 

This certificate is delivered pursuant to Section 7.08 of the Amended and Restated Collateral 
Agency and Intercreditor Agreement, dated as of August 7, 2019 (as amended to date, the 
“Collateral Agency Agreement”), among CalPlant I, LLC, as the Borrower (the “Borrower”), 
UMB Bank, N.A., as the Senior Indenture Trustee, UMB Bank, N.A., as the Subordinate Indenture 
Trustee, and UMB Bank, N.A., as the initial Collateral Agent (the “Collateral Agent”).  
Capitalized terms used but not defined herein shall have the meanings given to such terms in the 
Collateral Agency Agreement. 

The undersigned, [Stephen Vajda Consulting], is currently acting as the Technical Advisor under 
the terms of the Collateral Agency Agreement.  The undersigned, in its professional judgment and 
its capacity as the Technical Advisor, hereby certifies: 

1. It concurs with the certifications made by the Borrower in paragraph 1 of the Loss 
Proceeds Requisition that (a) a Loss Event has occurred, (b) the Collateral Agent 
has received Loss Proceeds in respect of such Loss Event, and (c) the Loss 
Proceeds in respect of such Loss Event, together with any other amounts available 
to the Borrower and permitted to be used for such purpose (i) in the Collateral 
Agent Accounts and the accounts maintained by the Debt Representatives under 
the Debt Documents and (ii) through irrevocable commitments of Affiliates of the 
Borrower, will be sufficient to pay the costs of the Restoration of the Plant. 

2. It concurs with the certifications made by the Borrower in paragraphs 2, 3 and 4 
of the Loss Proceeds Requisition with respect to the Invoices attached thereto. 

The statements contained in this certificate are an expression of the undersigned’s professional 
opinion, are made to the best of the undersigned’s knowledge, information and belief, and are 
made in accordance the standards of care practiced by independent and consulting technical 
advisors in performing similar tasks on like projects and has relied on certain information from 
third parties and information has been deemed reliable in the good faith judgment of the Technical 
Advisor. 

[Signature page follows.] 
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IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the date first written 
above.   

[STEPHEN VAJDA CONSULTING] 

By: _______________________________________ 

Name:   
Title:   
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Exhibit C-1 
to Collateral Agency Agreement 

Form of Unconditional Project Development Account Requisition 

UNCONDITIONAL PROJECT DEVELOPMENT ACCOUNT REQUISITION 
No. ____________ 

UMB Bank, N.A. 

[Date] 

CALPLANT I PROJECT SERIES 2017 (AMT) BONDS 

Ladies and Gentlemen: 

Reference is made to the Amended and Restated Collateral Agency and Intercreditor 
Agreement, dated as of August 7, 2019 (as amended to date, the “Collateral Agency Agreement”), 
among CalPlant I, LLC, as the Borrower (the “Borrower”), UMB Bank, N.A., as the Senior 
Indenture Trustee, UMB Bank, N.A., as the Subordinate Indenture Trustee, and UMB Bank, N.A., 
as the initial Collateral Agent (the “Collateral Agent”).  Capitalized terms used but not defined in 
this Requisition (this “Requisition”) shall have the respective meanings given to such terms in the 
Collateral Agency Agreement or, if not defined in the Collateral Agency Agreement, in the Senior 
Bond Indenture referred to in the Collateral Agency Agreement. 

The undersigned, an Authorized Representative of the Borrower, provides this Requisition 
in connection with Section 3.03(c) of the Collateral Agency Agreement.  The Borrower hereby 
gives you notice that it requests a payment from the Project Development Account established by 
the Collateral Agency Agreement, and in that connection sets forth below the terms on which such 
payment is requested to be made. 

Funds are to be disbursed to the payees in each case as set forth on Schedule 1 attached 
hereto, which amounts constitute Project Costs.  The Borrower hereby certifies that, on the date of 
this Requisition (after giving pro forma effect to the requested payment), the following:

(1) Each payment requested in this Requisition is for the purpose of paying Project Costs; 

(2) The amount on deposit in the Project Development Account is $[________________], and 
none of the items for which payment is requested in this Requisition has been previously 
paid from the Project Development Account; 

(3) Each obligation listed on Schedule 1 has been properly incurred (or, in the case of amounts 
to be disbursed to the Local Bank Account for the payment of salaries, employment taxes 
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and other direct expenses of employment, will be incurred within a period of thirty-five 
(35) days immediately succeeding the date of proposed disbursement) and is a proper 
charge against the Project Development Account; 

(4) None of the items for which payment is requested in this Requisition has been previously 
paid from the Project Fund established under the Senior Bond Indenture or from the Project 
Development Account or from the Subordinate Bond Proceeds; 

(5) Invoices evidencing any payments on account of the categories described in the 
Construction Budget as “Siempelkamp Supply Agreements” and “Construction Contracts” 
are attached hereto as Exhibit A; 

(6) The Borrower reasonably believes that the Commercial Operations Date will occur on or 
before the fourth anniversary of the Delivery Date (unless a Force Majeure Event has 
occurred, in which case on or before the Force Majeure Adjusted Date); 

(7) (a) Unused amounts in the Project Development Account, (b) other funds held under the 
Collateral Agency Agreement and available to pay Project Costs, and (c) any unused 
amounts of Committed Equity and Subordinate Bond Proceeds, are not less than the 
aggregate unpaid amount required to cause the Commercial Operations Date to occur 
materially in accordance with all Laws and Governmental Approvals, the Material 
Contracts (as well as with any other Project Documents, the failure to comply with which 
would be reasonably likely to result in a Material Adverse Effect) and the Debt Documents 
prior to the fourth anniversary of the Delivery Date, barring events currently unanticipated 
(unless a Force Majeure Event has occurred, in which case prior to the Force Majeure 
Adjusted Date), and to pay or provide for all reasonably anticipated non-construction costs 
of Plant Construction, all as set forth in the Construction Budget; 

(8) The aggregate amount of the payment from the Project Development Account does not, in 
the reasonable belief of the Borrower, exceed the amount required to be paid from the 
Project Development Account for Project Costs over the thirty-five (35) days immediately 
succeeding the date of payment from the Project Development Account in accordance with 
the Construction Budget; and 

(9) All change orders that have been entered into in respect of the Construction Agreements 
and the SICO Supply Agreements have been submitted to the Construction Monitor and 
the Collateral Agent. 

 [Signature Page Follows] 
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IN WITNESS WHEREOF, by the undersigned has caused this Requisition to be 
executed and delivered as of the day and year first above written. 

Sincerely, 

_________________________ 

[Name] 
[Title, Authorized Representative] 
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Schedule 1 

WITHDRAWALS FROM PROJECT DEVELOPMENT ACCOUNT 

Payee Payee Address Purpose Wiring or Other Payment 
Instructions 

Amount 
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Exhibit A 

Invoices 
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Exhibit C-2 
to Collateral Agency Agreement 

Form of Conditional Project Development Account Requisition 

CONDITIONAL PROJECT DEVELOPMENT ACCOUNT REQUISITION 
No. ____________ 

UMB Bank, N.A. 

[Date] 

CALPLANT I PROJECT SERIES 2017 (AMT) BONDS 

Ladies and Gentlemen: 

Reference is made to the Amended and Restated Collateral Agency and Intercreditor 
Agreement, dated as of August 7, 2019 (as amended to date, the “Collateral Agency Agreement”), 
among CalPlant I, LLC, as the Borrower (the “Borrower”), UMB Bank, N.A., as the Senior 
Indenture Trustee, UMB Bank, N.A., as the Subordinate Indenture Trustee, and UMB Bank, N.A., 
as the initial Collateral Agent (the “Collateral Agent”).  Capitalized terms used but not defined in 
this Requisition (this “Requisition”) shall have the respective meanings given to such terms in the 
Collateral Agency Agreement or, if not defined in the Collateral Agency Agreement, in the Senior 
Bond Indenture referred to in the Collateral Agency Agreement. 

The undersigned, an Authorized Representative of the Borrower, provides this Requisition 
in connection with Section 3.03(c) of the Collateral Agency Agreement.  The Borrower hereby 
gives you notice that it requests a payment from the Project Development Account established by 
the Collateral Agency Agreement, and in that connection sets forth below the terms on which such 
payment is requested to be made. 

Funds are to be disbursed to the payees in each case as set forth on Schedule 1 attached 
hereto, which amounts constitute Project Costs.  The Borrower hereby certifies that, on the date of 
this Requisition (after giving pro forma effect to the requested payment), the following: 1

(1) Each payment requested in this Requisition is for the purpose of paying Project Costs; 

(2) The amount on deposit in the Project Development Account is $[________________], and 
none of the items for which payment is requested in this Requisition has been previously 

1  Insert any exceptions to the certifications in items 1 through 9, following the text of the related 
item. 
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paid from the Project Development Account; 

(3) Each obligation listed on Schedule 1 has been properly incurred (or, in the case of amounts 
to be disbursed to the Local Bank Account for the payment of salaries, employment taxes 
and other direct expenses of employment, will be incurred within a period of thirty-five 
(35) days immediately succeeding the date of proposed disbursement) and is a proper 
charge against the Project Development Account; 

(4) None of the items for which payment is requested in this Requisition has been previously 
paid from the Project Fund established under the Senior Bond Indenture or from the Project 
Development Account or from the Subordinate Bond Proceeds; 

(5) Invoices evidencing any payments on account of the categories described in the 
Construction Budget as “Siempelkamp Supply Agreements” and “Construction Contracts” 
are attached hereto as Exhibit A; 

(6) The Borrower reasonably believes that the Commercial Operations Date will occur on or 
before the fourth anniversary of the Delivery Date (unless a Force Majeure Event has 
occurred, in which case on or before the Force Majeure Adjusted Date); 

(7) (a) Unused amounts in the Project Development Account, (b) other funds held under the 
Collateral Agency Agreement and available to pay Project Costs, and (c) any unused 
amounts of Committed Equity and Subordinate Bond Proceeds, are not less than the 
aggregate unpaid amount required to cause the Commercial Operations Date to occur 
materially in accordance with all Laws and Governmental Approvals, the Material 
Contracts (as well as with any other Project Documents, the failure to comply with which 
would be reasonably likely to result in a Material Adverse Effect) and the Debt Documents 
prior to the fourth anniversary of the Delivery Date, barring events currently unanticipated 
(unless a Force Majeure Event has occurred, in which case prior to the Force Majeure 
Adjusted Date), and to pay or provide for all reasonably anticipated non-construction costs 
of Plant Construction, all as set forth in the Construction Budget; 

(8) The aggregate amount of the payment from the Project Development Account does not, in 
the reasonable belief of the Borrower, exceed the amount required to be paid from the 
Project Development Account for Project Costs over the thirty-five (35) days immediately 
succeeding the date of payment from the Project Development Account in accordance with 
the Construction Budget; and 

(9) All change orders that have been entered into in respect of the Construction Agreements 
and the SICO Supply Agreements have been submitted to the Construction Monitor and 
the Collateral Agent. 

The obligation of the Collateral Agent to fund this Requisition is subject to the process set 
forth in Section 6.08(c) of the Senior Bond Indenture. 

 [Signature Page Follows] 
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IN WITNESS WHEREOF, by the undersigned has caused this Requisition to be 
executed and delivered as of the day and year first above written. 

Sincerely, 

_________________________ 

[Name] 
[Title, Authorized Representative] 
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Schedule 1 

WITHDRAWALS FROM PROJECT DEVELOPMENT ACCOUNT 

Payee Payee Address Purpose Wiring or Other Payment 
Instructions 

Amount 
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Exhibit A 

Invoices 
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Exhibit D-1 
to Collateral Agency Agreement 

Form of Construction Monitor Certificate 
(Unconditional Project Development Account Requisition) 

[date] 
UMB Bank, N.A. 

Subject: CalPlant I, LLC 

Ladies and Gentlemen: 

Reference is made to the Amended and Restated Collateral Agency and Intercreditor 
Agreement, dated as of August 7, 2019 (as amended to date, the “Collateral Agency Agreement”), 
among CalPlant I, LLC, as the Borrower (the “Borrower”), UMB Bank, N.A., as the Senior 
Indenture Trustee, UMB Bank, N.A., as the Subordinate Indenture Trustee, and UMB Bank, N.A., 
as the initial Collateral Agent (the “Collateral Agent”).  Capitalized terms used but not defined in 
this Certificate shall have the respective meanings given to such terms in the Collateral Agency 
Agreement or, if not defined in the Collateral Agency Agreement, in the Senior Bond Indenture 
referred to in the Collateral Agency Agreement. 

This certificate (this “Certificate”) is related to a request by the Borrower dated 
[_____________], and designated Unconditional Project Development Account Requisition No. 
__ (the “Requisition”), for payment of amounts to be funded for the account of the Borrower by 
the Collateral Agent from amounts on deposit in the Project Development Account relating to 
payments to the Persons listed on Schedule 1 thereto and for the purposes set forth therein.  The 
Construction Monitor has discussed matters set forth in this Certificate, where it deems such 
discussions to be pertinent, with the Contractors, the Borrower and other appropriate third parties, 
including the Technical Advisor.  The Construction Monitor has performed the services required 
in connection with the delivery of this Certificate in accordance with the terms and conditions of 
the contract for construction monitoring services between the Construction Monitor and the 
Borrower (the “Construction Monitor Agreement”) in a professional manner using principles and 
procedures in accordance with the standard of care for the level of services as practiced by other 
construction monitors on industrial facilities.  The Construction Monitor has made such reviews, 
examinations and investigations as the Construction Monitor believes in its professional judgment 
to be reasonably necessary for the purposes of making the certifications set forth herein and has 
relied on certain information from third parties, including the Technical Advisor, and such 
information has been deemed reliable in the good faith judgment of the Construction Monitor. 

On the basis of the foregoing and on the understanding and assumption that the 
Construction Monitor has been provided true, correct and complete information from such other 
parties as to the matters set forth herein, the Construction Monitor, subject to the terms and 
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conditions of the Construction Monitor Agreement, hereby, makes the following certifications to 
the Collateral Agent as of the date hereof: 

1. We have (a) reviewed the (i) Construction Agreements and other related documents 
and specifications referred to in the Construction Agreements, (ii) the SICO Supply Agreements 
(collectively, the foregoing described in clauses (i) and (ii) are referred to as the “Plant 
Construction Documents”) and (iii) other materials and data in connection with Plant 
Construction made available to us and (b) performed such other investigations as we believe to be 
necessary for the purpose of making the certifications set forth herein.  We have visited the Plant 
on a periodic basis and have observed the status of construction progress and startup activities at 
the Plant.  We last visited the Plant on [__________], 20___.  We have reviewed the project 
schedule and applications for payment provided under the Plant Construction Documents.  We 
have also reviewed each amendment under the Plant Construction Documents, including any 
change orders and the project schedule updates from the Contractors and SICO (which we hereby 
confirm are in form and substance reasonably consistent with other similar projects and in 
accordance with Prudent Operating Practice). 

2. Based on our review of the information discussed above, and any other information 
or data that we deemed necessary to making the certifications herein, we are of the opinion that: 

 (a) Based on the information we have been provided and the limited site visits we have 
conducted, we are not aware of any equipment or material procurements or 
engineering performed under the Plant Construction Documents that is not in 
accordance with generally accepted engineering practices. 

(b) Since the date of our last Certificate, if any, and based on the information provided 
to us, we are not aware of any claim by any of the Contractors or SICO that it is 
entitled to a material change in (i) the date by which “Substantial Completion” (as 
defined in the applicable Construction Agreements with (A) Casey Industrial, Inc., 
(B) Phoenix Industrial, Inc. and (C) International Line Builders, Inc.) is to occur, 
(ii) the date by which “First Board” (as defined in the Equipment Supply 
Agreement) is to occur, (iii) the date by which “Mechanical Completion” (defined 
in the SICO Installation Agreement) is to occur, (iv) the project schedules under 
the Plant Construction Documents, or (v) the “contract price” or the “contract sum” 
(as either such term is defined in the Plant Construction Documents), in each case 
except as specified in any applicable change orders. 

(c) To the best of our knowledge, all payments to date from and after the designation 
of the undersigned as the Construction Monitor, and any payment to be made under 
the Plant Construction Documents with the funds from the Requisition pursuant to 
which this certification is provided, correspond to provisions of the Plant 
Construction Documents. 

(d) The change orders, if any, listed on Schedule 1 hereto are the only change orders 
that, to our knowledge, have been entered into by the Borrower with respect to the 
Plant Construction Documents since the date of the Borrower’s requisition (either 
under the terms of the Senior Bond Indenture or the Collateral Agency Agreement) 
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immediately preceding the Requisition.  The work contemplated by such change 
orders under the Plant Construction Documents is necessary and complies with the 
terms of the relevant Plant Construction Document. 

(e) Each item for which payment is requested in the Requisition and stated to be for 
the costs of Plant Construction is or was necessary in connection with the Plant 
Construction. 

(f) Invoices or other satisfactory evidence for each item for the payment of costs of 
Plant Construction provided for in the Borrowing Requisition are attached to the 
Requisition. 

(g) [The major construction and operation activities (if any) and the progress of the 
construction of the Plant through the date of this Certificate are anticipated to allow, 
to the best of our knowledge, the Plant Substantial Completion Date to occur on or 
before [___________]1 (the “Anticipated Plant Substantial Completion Date”), 
barring events currently unanticipated.  The unused amounts in the Project 
Development Account and other funds available to the Borrower, including any 
amounts available in the Project Fund under the Senior Bond Indenture and any 
unused amounts of Committed Equity and Subordinate Bond Proceeds, are not less 
than the aggregate unpaid amount under the Plant Construction Documents 
required to cause the Plant Substantial Completion Date to occur by the Anticipated 
Plant Substantial Completion Date, barring events currently unanticipated.  The 
unused amounts in the Capitalized Interest Account, together with (1) other funds 
on deposit in the Project Development Account and (2) any unused Committed 
Equity and Subordinate Bond Proceeds (and in either case not otherwise necessary 
in order to cause the Plant Substantial Completion Date to occur) are sufficient to 
pay all interest due and payable on the 2017 Bonds through the Anticipated Plant 
Substantial Completion Date.]2

1 Insert the currently anticipated Plant Substantial Completion Date. 

2 Insert the bracketed paragraph only if the Plant Substantial Completion Date has not yet 
occurred. 
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The person signing this Certificate is a duly qualified representative of the Construction 
Monitor and as such is authorized to execute this Certificate on behalf of the Construction Monitor. 

Very truly yours, 

By:   
Name: 
Title: 
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Schedule 1 
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[to be included only when applicable] 
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Exhibit D-2 
to Collateral Agency Agreement 

Form of Construction Monitor Certificate 
(Conditional Project Development Account Requisition) 

[date] 
UMB Bank, N.A. 

Subject: CalPlant I, LLC 

Ladies and Gentlemen: 

Reference is made to the Amended and Restated Collateral Agency and Intercreditor 
Agreement, dated as of August 7, 2019 (as amended to date, the “Collateral Agency Agreement”), 
among CalPlant I, LLC, as the Borrower (the “Borrower”), UMB Bank, N.A., as the Senior 
Indenture Trustee, UMB Bank, N.A., as the Subordinate Indenture Trustee, and UMB Bank, N.A., 
as the initial Collateral Agent (the “Collateral Agent”).  Capitalized terms used but not defined in 
this Certificate shall have the respective meanings given to such terms in the Collateral Agency 
Agreement or, if not defined in the Collateral Agency Agreement, in the Senior Bond Indenture 
referred to in the Collateral Agency Agreement. 

This certificate (this “Certificate”) is related to a request by the Borrower dated 
[_____________], and designated Conditional Project Development Account Requisition No. __ 
(the “Requisition”), for payment of amounts to be funded for the account of the Borrower by the 
Collateral Agent from amounts on deposit in the Project Development Account relating to 
payments to the Persons listed on Schedule 1 thereto and for the purposes set forth therein.  The 
Construction Monitor has discussed matters set forth in this Certificate, where it deems such 
discussions to be pertinent, with the Contractors, the Borrower and other appropriate third parties, 
including the Technical Advisor.  The Construction Monitor has performed the services required 
in connection with the delivery of this Certificate in accordance with the terms and conditions of 
the contract for construction monitoring services between the Construction Monitor and the 
Borrower (the “Construction Monitor Agreement”) in a professional manner using principles and 
procedures in accordance with the standard of care for the level of services as practiced by other 
construction monitors on industrial facilities.  The Construction Monitor has made such reviews, 
examinations and investigations as the Construction Monitor believes in its professional judgment 
to be reasonably necessary for the purposes of making the certifications set forth herein and has 
relied on certain information from third parties, including the Technical Advisor, and such 
information has been deemed reliable in the good faith judgment of the Construction Monitor. 

On the basis of the foregoing and on the understanding and assumption that the 
Construction Monitor has been provided true, correct and complete information from such other 
parties as to the matters set forth herein, the Construction Monitor, subject to the terms and 
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conditions of the Construction Monitor Agreement, hereby, makes the following certifications to 
the Collateral Agent as of the date hereof: 

1. We have (a) reviewed the (i) Construction Agreements and other related documents 
and specifications referred to in the Construction Agreements, (ii) the SICO Supply Agreements 
(collectively, the foregoing described in clauses (i) and (ii) are referred to as the “Plant 
Construction Documents”) and (iii) other materials and data in connection with Plant 
Construction made available to us and (b) performed such other investigations as we believe to be 
necessary for the purpose of making the certifications set forth herein.  We have visited the Plant 
on a periodic basis and have observed the status of construction progress and startup activities at 
the Plant.  We last visited the Plant on [__________], 20___.  We have reviewed the project 
schedule and applications for payment provided under the Plant Construction Documents.  We 
have also reviewed each amendment under the Plant Construction Documents, including any 
change orders and the project schedule updates from the Contractors and SICO (which we hereby 
confirm are in form and substance reasonably consistent with other similar projects and in 
accordance with Prudent Operating Practice). 

2. Subject to the exceptions described in Appendix A attached hereto, based on our 
review of the information discussed above, and any other information or data that we deemed 
necessary to making the certifications herein, we are of the opinion that: 

 (a) Based on the information we have been provided and the limited site visits we have 
conducted, we are not aware of any equipment or material procurements or 
engineering performed under the Plant Construction Documents that is not in 
accordance with generally accepted engineering practices. 

(b) Since the date of our last Certificate, if any, and based on the information provided 
to us, we are not aware of any claim by any of the Contractors or SICO that it is 
entitled to a material change in (i) the date by which “Substantial Completion” (as 
defined in the applicable Construction Agreements with (A) Casey Industrial, Inc., 
(B) Phoenix Industrial, Inc. and (C) International Line Builders, Inc.) is to occur, 
(ii) the date by which “First Board” (as defined in the Equipment Supply 
Agreement) is to occur, (iii) the date by which “Mechanical Completion” (defined 
in the SICO Installation Agreement) is to occur, (iv) the project schedules under 
the Plant Construction Documents, or (v) the “contract price” or the “contract sum” 
(as either such term is defined in the Plant Construction Documents), in each case 
except as specified in any applicable change orders. 

(c) To the best of our knowledge, all payments to date from and after the designation 
of the undersigned as the Construction Monitor, and any payment to be made under 
the Plant Construction Documents with the funds from the Requisition pursuant to 
which this certification is provided, correspond to provisions of the Plant 
Construction Documents. 

(d) The change orders, if any, listed on Schedule 1 hereto are the only change orders 
that, to our knowledge, have been entered into by the Borrower with respect to the 
Plant Construction Documents since the date of the Borrower’s requisition (either 
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under the terms of the Senior Bond Indenture or the Collateral Agency Agreement) 
immediately preceding the Requisition.  The work contemplated by such change 
orders under the Plant Construction Documents is necessary and complies with the 
terms of the relevant Plant Construction Document. 

(e) Each item for which payment is requested in the Requisition and stated to be for 
the costs of Plant Construction is or was necessary in connection with the Plant 
Construction. 

(f) Invoices or other satisfactory evidence for each item for the payment of costs of 
Plant Construction provided for in the Borrowing Requisition are attached to the 
Requisition. 

(g) [The major construction and operation activities (if any) and the progress of the 
construction of the Plant through the date of this Certificate are anticipated to allow, 
to the best of our knowledge, the Plant Substantial Completion Date to occur on or 
before [___________]1 (the “Anticipated Plant Substantial Completion Date”), 
barring events currently unanticipated.  The unused amounts in the Project 
Development Account and other funds available to the Borrower, including any 
amounts available in the Project Fund under the Senior Bond Indenture and any 
unused amounts of Committed Equity and Subordinate Bond Proceeds, are not less 
than the aggregate unpaid amount under the Plant Construction Documents 
required to cause the Plant Substantial Completion Date to occur by the Anticipated 
Plant Substantial Completion Date, barring events currently unanticipated.  The 
unused amounts in the Capitalized Interest Account, together with (1) other funds 
on deposit in the Project Development Account and (2) any unused Committed 
Equity and Subordinate Bond Proceeds (and in either case not otherwise necessary 
in order to cause the Plant Substantial Completion Date to occur) are sufficient to 
pay all interest due and payable on the 2017 Bonds through the Anticipated Plant 
Substantial Completion Date.]2

1 Insert the currently anticipated Plant Substantial Completion Date. 

2 Insert the bracketed paragraph only if the Plant Substantial Completion Date has not yet 
occurred. 
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The person signing this Certificate is a duly qualified representative of the Construction 
Monitor and as such is authorized to execute this Certificate on behalf of the Construction Monitor. 

Very truly yours, 

By:   
Name: 
Title: 
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Exhibit E-1 
to Collateral Agency Agreement 

Form of Unconditional Subordinate Bond Funds Requisition 

UNCONDITIONAL SUBORDINATE BOND FUNDS REQUISITION 
No. ____________ 

UMB Bank, N.A. 

[Date] 

CALPLANT I PROJECT 

Ladies and Gentlemen: 

Reference is made to the Amended and Restated Collateral Agency and Intercreditor 
Agreement, dated as of August 7, 2019 (as amended to date, the “Collateral Agency Agreement”), 
among CalPlant I, LLC, as the Borrower (the “Borrower”), UMB Bank, N.A., as the Senior 
Indenture Trustee, UMB Bank, N.A., as the Subordinate Indenture Trustee, and UMB Bank, N.A., 
as the initial Collateral Agent (the “Collateral Agent”).  Capitalized terms used but not defined in 
this Requisition (this “Requisition”) shall have the respective meanings given to such terms in the 
Collateral Agency Agreement or, if not defined in the Collateral Agency Agreement, in the Senior 
Bond Indenture referred to in the Collateral Agency Agreement. 

The undersigned, an Authorized Representative of the Borrower, provides this Requisition 
in connection with Section 3.10(b) of the Collateral Agency Agreement.  The Borrower hereby 
gives you notice that it requests a payment from the Subordinate Bond Proceeds Account 
established by the Collateral Agency Agreement, and in that connection sets forth below the terms 
on which such payment is requested to be made. 

Funds are to be disbursed to the payees in each case as set forth on Schedule 1 attached 
hereto, which amounts constitute Project Costs.  The Borrower hereby certifies that, on the date of 
this Requisition (after giving pro forma effect to the requested payment), the following: 

(1) Each payment requested in this Requisition is for the purpose of paying Project Costs; 

(2) The amount on deposit in the Subordinate Bond Proceeds Account is 
$[________________], and none of the items for which payment is requested in this 
Requisition has been previously paid from the Subordinate Bond Proceeds Account, the 
Project Development Account, or the Senior Bond Project Fund or, if so paid from the 
Project Development Account, the Borrower is requesting reimbursements from the 
Subordinate Bond Proceeds Account to be paid to the Project Development Account; 
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(3) Each obligation listed on Schedule 1 has been properly incurred and is a proper charge 
against the Subordinate Bond Proceeds Account; 

(4) With respect to any payment or transfer from the Subordinate Bond Proceeds Account: 

(a)(i) each item for which payment is requested is or was necessary in connection 
with the acquisition, construction, installation, improvement, equipping or financing of the 
Tax-Exempt Project; and (ii) that all of the amounts requisitioned, together with all 
amounts requisitioned to date from the Subordinate Bond Proceeds Account, have in the 
aggregate been used to pay for or to reimburse, in accordance with the Subordinate Tax 
Certificate, the Borrower for expenditures properly allocable to Costs of the Tax-Exempt 
Project; or 

(b) the Collateral Agent has received an Opinion of Bond Counsel to the effect that 
such payment or transfer will not have an adverse effect on the Tax-Exempt status of the 
Tax-Exempt Bonds; 

(5) Invoices evidencing each item for payment are attached hereto as Exhibit A, including 
invoices for costs previously paid and for which reimbursement is being requested; 

(6) The Borrower reasonably believes that the Commercial Operations Date will occur on or 
before the fourth anniversary of the Original Effective Date (unless a Force Majeure Event 
has occurred, in which case on or before the Force Majeure Adjusted Date); 

(7)  (a) Unused amounts in the Project Development Account and the Subordinate Bond 
Proceeds Account, (b) other funds held under the Collateral Agency Agreement and 
available to pay Project Costs, and (c) any unused amounts of Committed Equity are not 
less than the aggregate unpaid amount required to cause the Commercial Operations Date 
to occur materially in accordance with all Laws and Governmental Approvals, the Material 
Contracts (as well as with any other Project Documents, the failure to comply with which 
would be reasonably likely to result in a Material Adverse Effect) and the Debt Documents 
prior to the fourth anniversary of the Original Effective Date, barring events currently 
unanticipated (unless a Force Majeure Event has occurred, in which case prior to the Force 
Majeure Adjusted Date), and to pay or provide for all reasonably anticipated non-
construction costs of Plant Construction, all as set forth in the Construction Budget; and 

(8) All change orders that have been entered into in respect of the Construction Agreements 
and the SICO Supply Agreements have been submitted to the Construction Monitor and 
the Collateral Agent. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, by the undersigned has caused this Requisition to be 
executed and delivered as of the day and year first above written. 

Sincerely, 

_________________________ 

[Name] 
[Title, Authorized Representative] 
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Schedule 1 

WITHDRAWALS FROM SUBORDINATE BOND PROCEEDS ACCOUNT 

Payee Payee Address Purpose Wiring or Other Payment 
Instructions 
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Exhibit E-2 
to Collateral Agency Agreement 

Form of Conditional Subordinate Bond Funds Requisition 

CONDITIONAL SUBORDINATE BOND FUNDS REQUISITION 
No. ____________ 

UMB Bank, N.A. 

[Date] 

CALPLANT I PROJECT 

Ladies and Gentlemen: 

Reference is made to the Amended and Restated Collateral Agency and Intercreditor 
Agreement, dated as of August 7, 2019 (as amended to date, the “Collateral Agency Agreement”), 
among CalPlant I, LLC, as the Borrower (the “Borrower”), UMB Bank, N.A., as the Senior 
Indenture Trustee, UMB Bank, N.A., as the Subordinate Indenture Trustee, and UMB Bank, N.A., 
as the initial Collateral Agent (the “Collateral Agent”).  Capitalized terms used but not defined in 
this Requisition (this “Requisition”) shall have the respective meanings given to such terms in the 
Collateral Agency Agreement or, if not defined in the Collateral Agency Agreement, in the Senior 
Bond Indenture referred to in the Collateral Agency Agreement. 

The undersigned, an Authorized Representative of the Borrower, provides this Requisition 
in connection with Section 3.10(b) of the Collateral Agency Agreement.  The Borrower hereby 
gives you notice that it requests a payment from the Subordinate Bond Proceeds Account 
established by the Collateral Agency Agreement, and in that connection sets forth below the terms 
on which such payment is requested to be made. 

Funds are to be disbursed to the payees in each case as set forth on Schedule 1 attached 
hereto, which amounts constitute Project Costs.  The Borrower hereby certifies that, on the date of 
this Requisition (after giving pro forma effect to the requested payment), the following: 1

(1) Each payment requested in this Requisition is for the purpose of paying Project Costs; 

(2) The amount on deposit in the Subordinate Bond Proceeds Account is 
$[________________], and none of the items for which payment is requested in this 

1  Insert any exceptions to the certifications in items 1 through 8, following the text of the related 
item. 
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Requisition has been previously paid from the Subordinate Bond Proceeds Account, the 
Project Development Account, or the Senior Bond Project Fund or, if so paid from the 
Project Development Account, the Borrower is requesting reimbursements from the 
Subordinate Bond Proceeds Account to be paid to the Project Development Account; 

(3) Each obligation listed on Schedule 1 has been properly incurred and is a proper charge 
against the Subordinate Bond Proceeds Account; 

(4) With respect to any payment or transfer from the Subordinate Bond Proceeds Account: 

(a)(i) each item for which payment is requested is or was necessary in connection 
with the acquisition, construction, installation, improvement, equipping or financing of the 
Tax-Exempt Project; and (ii) that all of the amounts requisitioned, together with all 
amounts requisitioned to date from the Subordinate Bond Proceeds Account, have in the 
aggregate been used to pay for or to reimburse, in accordance with the Subordinate Tax 
Certificate, the Borrower for expenditures properly allocable to Costs of the Tax-Exempt 
Project; or 

(b) the Collateral Agent has received (i) an Opinion of Bond Counsel to the effect 
that such payment or transfer will not have an adverse effect on the Tax-Exempt status of 
the Tax-Exempt Bonds and (ii) if applicable, the consent of the Authority; 

(5) Invoices evidencing each item for payment are attached hereto as Exhibit A, including 
invoices for costs previously paid and for which reimbursement is being requested; 

(6) The Borrower reasonably believes that the Commercial Operations Date will occur on or 
before the fourth anniversary of the Original Effective Date (unless a Force Majeure Event 
has occurred, in which case on or before the Force Majeure Adjusted Date); 

(7) (a) Unused amounts in the Project Development Account and the Subordinate Bond 
Proceeds Account, (b) other funds available held under the Collateral Agency Agreement 
and available to pay Project Costs, and (c) any unused amounts of Committed Equity are 
not less than the aggregate unpaid amount required to cause the Commercial Operations 
Date to occur materially in accordance with all Laws and Governmental Approvals, the 
Material Contracts (as well as with any other Project Documents, the failure to comply 
with which would be reasonably likely to result in a Material Adverse Effect) and the Debt 
Documents prior to the fourth anniversary of the Original Effective Date, barring events 
currently unanticipated (unless a Force Majeure Event has occurred, in which case prior to 
the Force Majeure Adjusted Date), and to pay or provide for all reasonably anticipated non-
construction costs of Plant Construction, all as set forth in the Construction Budget; and 

(8) All change orders that have been entered into in respect of the Construction Agreements 
and the SICO Supply Agreements have been submitted to the Construction Monitor and 
the Collateral Agent. 

The obligation of the Collateral Agent to fund this Requisition is subject to the process set forth 
in Section 6.08(c) of the Senior Bond Indenture. 
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[Signature Page Follows] 
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IN WITNESS WHEREOF, by the undersigned has caused this Requisition to be 
executed and delivered as of the day and year first above written. 

Sincerely, 

_________________________ 

[Name] 
[Title, Authorized Representative] 
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Schedule 1 

WITHDRAWALS FROM SUBORDINATE BOND PROCEEDS ACCOUNT 

Payee Payee Address Purpose Wiring or Other Payment 
Instructions 

Amount 
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Exhibit F-1 
to Collateral Agency Agreement 

Form of Construction Monitor Certificate 
(Unconditional Subordinate Bond Funds Requisition) 

[date] 
UMB Bank, N.A. 

Subject: CalPlant I, LLC 

Ladies and Gentlemen: 

Reference is made to the Amended and Restated Collateral Agency and Intercreditor 
Agreement, dated as of August 7, 2019 (as amended to date, the “Collateral Agency Agreement”), 
among CalPlant I, LLC, as the Borrower (the “Borrower”), UMB Bank, N.A., as the Senior 
Indenture Trustee, UMB Bank, N.A., as the Subordinate Indenture Trustee, and UMB Bank, N.A., 
as the initial Collateral Agent (the “Collateral Agent”).  Capitalized terms used but not defined in 
this Certificate shall have the respective meanings given to such terms in the Collateral Agency 
Agreement or, if not defined in the Collateral Agency Agreement, in the Senior Bond Indenture 
referred to in the Collateral Agency Agreement. 

This certificate (this “Certificate”) is related to a request by the Borrower dated 
[_____________], and designated Unconditional Subordinate Bond Funds Requisition No. __ (the 
“Requisition”), for payment of amounts to be funded for the account of the Borrower by the 
Collateral Agent from amounts on deposit in the Subordinate Bond Proceeds Account relating to 
payments to the Persons listed on Schedule 1 thereto and for the purposes set forth therein.  The 
Construction Monitor has discussed matters set forth in this Certificate, where it deems such 
discussions to be pertinent, with the Contractors, the Borrower and other appropriate third parties, 
including the Technical Advisor.  The Construction Monitor has performed the services required 
in connection with the delivery of this Certificate in accordance with the terms and conditions of 
the contract for construction monitoring services between the Construction Monitor and the 
Borrower (the “Construction Monitor Agreement”) in a professional manner using principles and 
procedures in accordance with the standard of care for the level of services as practiced by other 
construction monitors on industrial facilities.  The Construction Monitor has made such reviews, 
examinations and investigations as the Construction Monitor believes in its professional judgment 
to be reasonably necessary for the purposes of making the certifications set forth herein and has 
relied on certain information from third parties, including the Technical Advisor, and such 
information has been deemed reliable in the good faith judgment of the Construction Monitor. 

On the basis of the foregoing and on the understanding and assumption that the 
Construction Monitor has been provided true, correct and complete information from such other 
parties as to the matters set forth herein, the Construction Monitor, subject to the terms and 
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conditions of the Construction Monitor Agreement, hereby, makes the following certifications to 
the Collateral Agent as of the date hereof: 

1. We have (a) reviewed the (i) Construction Agreements and other related documents 
and specifications referred to in the Construction Agreements, (ii) the SICO Supply Agreements 
(collectively, the foregoing described in clauses (i) and (ii) are referred to as the “Plant 
Construction Documents”) and (iii) other materials and data in connection with Plant 
Construction made available to us and (b) performed such other investigations as we believe to be 
necessary for the purpose of making the certifications set forth herein.  We have visited the Plant 
on a periodic basis and have observed the status of construction progress and startup activities at 
the Plant.  We last visited the Plant on [__________], 20___.  We have reviewed the project 
schedule and applications for payment provided under the Plant Construction Documents.  We 
have also reviewed each amendment under the Plant Construction Documents, including any 
change orders and the project schedule updates from the Contractors and SICO (which we hereby 
confirm are in form and substance reasonably consistent with other similar projects and in 
accordance with Prudent Operating Practice). 

2. Based on our review of the information discussed above, and any other information 
or data that we deemed necessary to making the certifications herein, we are of the opinion that: 

 (a) Based on the information we have been provided and the limited site visits we have 
conducted, we are not aware of any equipment or material procurements or 
engineering performed under the Plant Construction Documents that is not in 
accordance with generally accepted engineering practices. 

(b) Since the date of our last Certificate, if any, and based on the information provided 
to us, we are not aware of any claim by any of the Contractors or SICO that it is 
entitled to a material change in (i) the date by which “Substantial Completion” (as 
defined in the applicable Construction Agreements with (A) Casey Industrial, Inc., 
(B) Phoenix Industrial, Inc. and (C) International Line Builders, Inc.) is to occur, 
(ii) the date by which “First Board” (as defined in the Equipment Supply 
Agreement) is to occur, (iii) the date by which “Mechanical Completion” (defined 
in the SICO Installation Agreement) is to occur, (iv) the project schedules under 
the Plant Construction Documents, or (v) the “contract price” or the “contract sum” 
(as either such term is defined in the Plant Construction Documents), in each case 
except as specified in any applicable change orders. 

(c) To the best of our knowledge, all payments to date from and after the designation 
of the undersigned as the Construction Monitor, and any payment to be made under 
the Plant Construction Documents with the funds from the Requisition pursuant to 
which this certification is provided, correspond to provisions of the Plant 
Construction Documents. 

(d) The change orders, if any, listed on Schedule 1 hereto are the only change orders 
that, to our knowledge, have been entered into by the Borrower with respect to the 
Plant Construction Documents since the date of the Borrower’s requisition (either 
under the terms of the Senior Bond Indenture or the Collateral Agency Agreement) 
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immediately preceding the Requisition.  The work contemplated by such change 
orders under the Plant Construction Documents is necessary and complies with the 
terms of the relevant Plant Construction Document. 

(e) Each item for which payment is requested in the Requisition and stated to be for 
the costs of Plant Construction is or was necessary in connection with the Plant 
Construction. 

(f) Invoices or other satisfactory evidence for each item for the payment of costs of 
Plant Construction provided for in the Borrowing Requisition are attached to the 
Requisition. 

(g) [The major construction and operation activities (if any) and the progress of the 
construction of the Plant through the date of this Certificate are anticipated to allow, 
to the best of our knowledge, the Plant Substantial Completion Date to occur on or 
before [___________]1 (the “Anticipated Plant Substantial Completion Date”), 
barring events currently unanticipated.  The unused amounts in the Project 
Development Account and other funds available to the Borrower, including any 
amounts available in the Project Fund under the Senior Bond Indenture and any 
unused amounts of Committed Equity and Subordinate Bond Proceeds, are not less 
than the aggregate unpaid amount under the Plant Construction Documents 
required to cause the Plant Substantial Completion Date to occur by the Anticipated 
Plant Substantial Completion Date, barring events currently unanticipated.  The 
unused amounts in the Capitalized Interest Account, together with (1) other funds 
on deposit in the Project Development Account and (2) any unused Committed 
Equity and Subordinate Bond Proceeds (and in either case not otherwise necessary 
in order to cause the Plant Substantial Completion Date to occur) are sufficient to 
pay all interest due and payable on the 2017 Bonds through the Anticipated Plant 
Substantial Completion Date.]2

1 Insert the currently anticipated Plant Substantial Completion Date. 

2 Insert the bracketed paragraph only if the Plant Substantial Completion Date has not yet 
occurred. 
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The person signing this Certificate is a duly qualified representative of the Construction 
Monitor and as such is authorized to execute this Certificate on behalf of the Construction Monitor. 

Very truly yours, 

By:   
Name: 
Title: 
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Schedule 1 

Change Orders 

[to be included only when applicable] 
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Project 
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any other 
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conditions, if 
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[Insert 
additional 
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necessary] 
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Exhibit F-2 
to Collateral Agency Agreement 

Form of Construction Monitor Certificate 
(Conditional Subordinate Bond Funds Requisition) 

 [date] 
UMB Bank, N.A. 

Subject: CalPlant I, LLC 

Ladies and Gentlemen: 

Reference is made to the Amended and Restated Collateral Agency and Intercreditor 
Agreement, dated as of August 7, 2019 (as amended to date, the “Collateral Agency Agreement”), 
among CalPlant I, LLC, as the Borrower (the “Borrower”), UMB Bank, N.A., as the Senior 
Indenture Trustee, UMB Bank, N.A., as the Subordinate Indenture Trustee, and UMB Bank, N.A., 
as the initial Collateral Agent (the “Collateral Agent”).  Capitalized terms used but not defined in 
this Certificate shall have the respective meanings given to such terms in the Collateral Agency 
Agreement or, if not defined in the Collateral Agency Agreement, in the Senior Bond Indenture 
referred to in the Collateral Agency Agreement. 

This certificate (this “Certificate”) is related to a request by the Borrower dated 
[_____________], and designated Conditional Subordinate Bond Funds Requisition No. __ (the 
“Requisition”), for payment of amounts to be funded for the account of the Borrower by the 
Collateral Agent from amounts on deposit in the Subordinate Bond Proceeds Account relating to 
payments to the Persons listed on Schedule 1 thereto and for the purposes set forth therein.  The 
Construction Monitor has discussed matters set forth in this Certificate, where it deems such 
discussions to be pertinent, with the Contractors, the Borrower and other appropriate third parties, 
including the Technical Advisor.  The Construction Monitor has performed the services required 
in connection with the delivery of this Certificate in accordance with the terms and conditions of 
the contract for construction monitoring services between the Construction Monitor and the 
Borrower (the “Construction Monitor Agreement”) in a professional manner using principles and 
procedures in accordance with the standard of care for the level of services as practiced by other 
construction monitors on industrial facilities.  The Construction Monitor has made such reviews, 
examinations and investigations as the Construction Monitor believes in its professional judgment 
to be reasonably necessary for the purposes of making the certifications set forth herein and has 
relied on certain information from third parties, including the Technical Advisor, and such 
information has been deemed reliable in the good faith judgment of the Construction Monitor. 

On the basis of the foregoing and on the understanding and assumption that the 
Construction Monitor has been provided true, correct and complete information from such other 
parties as to the matters set forth herein, the Construction Monitor, subject to the terms and 
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conditions of the Construction Monitor Agreement, hereby, makes the following certifications to 
the Collateral Agent as of the date hereof: 

1. We have (a) reviewed the (i) Construction Agreements and other related documents 
and specifications referred to in the Construction Agreements, (ii) the SICO Supply Agreements 
(collectively, the foregoing described in clauses (i) and (ii) are referred to as the “Plant 
Construction Documents”) and (iii) other materials and data in connection with Plant 
Construction made available to us and (b) performed such other investigations as we believe to be 
necessary for the purpose of making the certifications set forth herein.  We have visited the Plant 
on a periodic basis and have observed the status of construction progress and startup activities at 
the Plant.  We last visited the Plant on [__________], 20___.  We have reviewed the project 
schedule and applications for payment provided under the Plant Construction Documents.  We 
have also reviewed each amendment under the Plant Construction Documents, including any 
change orders and the project schedule updates from the Contractors and SICO (which we hereby 
confirm are in form and substance reasonably consistent with other similar projects and in 
accordance with Prudent Operating Practice). 

2. Subject to the exceptions described in Appendix A attached hereto, based on our 
review of the information discussed above, and any other information or data that we deemed 
necessary to making the certifications herein, we are of the opinion that: 

 (a) Based on the information we have been provided and the limited site visits we have 
conducted, we are not aware of any equipment or material procurements or 
engineering performed under the Plant Construction Documents that is not in 
accordance with generally accepted engineering practices. 

(b) Since the date of our last Certificate, if any, and based on the information provided 
to us, we are not aware of any claim by any of the Contractors or SICO that it is 
entitled to a material change in (i) the date by which “Substantial Completion” (as 
defined in the applicable Construction Agreements with (A) Casey Industrial, Inc., 
(B) Phoenix Industrial, Inc. and (C) International Line Builders, Inc.) is to occur, 
(ii) the date by which “First Board” (as defined in the Equipment Supply 
Agreement) is to occur, (iii) the date by which “Mechanical Completion” (defined 
in the SICO Installation Agreement) is to occur, (iv) the project schedules under 
the Plant Construction Documents, or (v) the “contract price” or the “contract sum” 
(as either such term is defined in the Plant Construction Documents), in each case 
except as specified in any applicable change orders. 

(c) To the best of our knowledge, all payments to date from and after the designation 
of the undersigned as the Construction Monitor, and any payment to be made under 
the Plant Construction Documents with the funds from the Requisition pursuant to 
which this certification is provided, correspond to provisions of the Plant 
Construction Documents. 

(d) The change orders, if any, listed on Schedule 1 hereto are the only change orders 
that, to our knowledge, have been entered into by the Borrower with respect to the 
Plant Construction Documents since the date of the Borrower’s requisition (either 
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under the terms of the Senior Bond Indenture or the Collateral Agency Agreement) 
immediately preceding the Requisition.  The work contemplated by such change 
orders under the Plant Construction Documents is necessary and complies with the 
terms of the relevant Plant Construction Document. 

(e) Each item for which payment is requested in the Requisition and stated to be for 
the costs of Plant Construction is or was necessary in connection with the Plant 
Construction. 

(f) Invoices or other satisfactory evidence for each item for the payment of costs of 
Plant Construction provided for in the Borrowing Requisition are attached to the 
Requisition. 

(g) [The major construction and operation activities (if any) and the progress of the 
construction of the Plant through the date of this Certificate are anticipated to allow, 
to the best of our knowledge, the Plant Substantial Completion Date to occur on or 
before [___________]1 (the “Anticipated Plant Substantial Completion Date”), 
barring events currently unanticipated.  The unused amounts in the Project 
Development Account and other funds available to the Borrower, including any 
amounts available in the Project Fund under the Senior Bond Indenture and any 
unused amounts of Committed Equity and Subordinate Bond Proceeds, are not less 
than the aggregate unpaid amount under the Plant Construction Documents 
required to cause the Plant Substantial Completion Date to occur by the Anticipated 
Plant Substantial Completion Date, barring events currently unanticipated.  The 
unused amounts in the Capitalized Interest Account, together with (1) other funds 
on deposit in the Project Development Account and (2) any unused Committed 
Equity and Subordinate Bond Proceeds (and in either case not otherwise necessary 
in order to cause the Plant Substantial Completion Date to occur) are sufficient to 
pay all interest due and payable on the 2017 Bonds through the Anticipated Plant 
Substantial Completion Date.]2

1 Insert the currently anticipated Plant Substantial Completion Date. 

2 Insert the bracketed paragraph only if the Plant Substantial Completion Date has not yet 
occurred. 
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The person signing this Certificate is a duly qualified representative of the Construction 
Monitor and as such is authorized to execute this Certificate on behalf of the Construction Monitor. 

Very truly yours, 

By:   
Name: 
Title: 
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Schedule 1 
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Appendix A 

Exceptions
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Exhibit G 
to Collateral Agency Agreement 

AUDIT LETTER 
 (Collateral Agent Completes) 

[Name of Trust Officer]
UMB Bank, N.A. 

[Los Angeles], California  9___
Attn:  Corporate Trust Department 

1. Description of Bond Issue 

Principal 
Amount
Issued 

Bonds Outstanding as 
of December 31 , ______ or 

June 30, ______, 
as applicable 

2. The above information ______ agrees ______ does not agree with our records.  Please 
identify differences and documentation of details.

3. During the past six months, did the Borrower make all required payments to the Collateral 
Agent at the proper time and in the manner required by the Collateral Agency Agreement? 

Yes_____  No_____

4. If the Borrower failed to make required payments, please attach copies of any 
correspondence between the Collateral Agent and the Borrower discussing the failure and 
any steps to correct such failure. 

5. If required under the terms of the Collateral Agency Agreement, has the Collateral Agent 
received a certificate of an officer of the Borrower signed within 120 days of the close of 
the fiscal year, stating whether there exists any default under the Collateral Agency 
Agreement, and if a default exists, what the default is, what steps have been or will be taken 
to correct the default? 

Yes _____  No _____  Not Required _____

6. Has the Collateral Agent received a copy of the Borrower’s annual rebate calculations 
prepared by or on behalf of the Borrower? 

Yes_____  No_____  Not Applicable _____

If no, and the Trustee has any actual knowledge of why it did not receive such calculations, please 
explain on a separate page. 
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7. Has the Collateral Agent received a Final Tax-Exempt Project Completion Certificate from 
the Borrower? 

Yes _____  No _____  Not Applicable _____

8. Has a Certificate of the Borrower been received stating that its Financial Statements have 
been completed? 

Yes _____  No _____  Not Applicable _____

9. Has Borrower provided Subordinate Bond Funds Requisitions to the Collateral Agent in 
accordance with the procedures specified in the Indenture? 

Yes _____  No _____  Not Applicable _____

10. Has Borrower provided Cost of Issuance Fund Requisitions to the Collateral Agent in 
accordance with the procedures specified in the Collateral Agency Agreement? 

Yes _____  No _____  Not Applicable _____

11. Has the Collateral Agent been notified by the Borrower of any conflicts that the Collateral 
Agent may have as a result of other business dealings between the Collateral Agent and 
the Borrower and, if so, has the Collateral Agent sent a letter to the Authority informing 
them about this matter? 

Yes _____  No _____  Not Applicable _____

If you answered “No” to any of the above, please explain on a separate paper. 

_______________________________
Authorized Signature 

Date __________________________

Title _____________________________ Phone No. _____________________



_________________________ 
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BOOK-ENTRY ONLY SYSTEM

The Depository Trust Company (“DTC”) will act as securities depository for the 2019 
Subordinate Bonds.  The 2019 Subordinate Bonds will be issued as fully-registered securities 
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be 
requested by an authorized representative of DTC.  One fully-registered 2019 Subordinate Bond will 
be issued for the 2019 Subordinate Bonds, in the aggregate principal amount of the 2019 Subordinate 
Bonds, and will be deposited with the Bond Trustee as custodian for DTC. 

DTC, the world’s largest securities depository, is a limited-purpose trust company organized 
under the New York Banking Law, a “banking organization” within the meaning of the New York 
Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning 
of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the 
provisions of Section 17A of the Securities Exchange Act of 1934, as amended.  DTC holds and 
provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and 
municipal debt issues, and money market instruments (from over 100 countries) that DTC’s 
participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement 
among Direct Participants of sales and other securities transactions in deposited securities, through 
electronic computerized book-entry transfers and pledges between Direct Participants’ accounts.  This 
eliminates the need for physical movement of securities certificates.  Direct Participants include both 
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and 
certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust & Clearing 
Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities Clearing 
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  
DTCC is owned by the users of its regulated subsidiaries.  Access to the DTC system is also available 
to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and 
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, 
either directly or indirectly (“Indirect Participants”).  DTC has Standard & Poor’s rating of AA+.  The 
DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission.  
More information about DTC can be found at

Purchases of the 2019 Subordinate Bonds under the DTC system must be made by or through 
Direct Participants, which will receive a credit for the 2019 Subordinate Bonds on DTC’s records.  The 
ownership interest of each actual purchaser of each 2019 Subordinate Bond (“Beneficial Owner”) is in 
turn to be recorded on the Direct and Indirect Participants’ records.  Beneficial Owners will not receive 
written confirmation from DTC of their purchase.  Beneficial Owners are, however, expected to receive 
written confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the 
transaction.  Transfers of ownership interests in the 2019 Subordinate Bonds are to be accomplished 
by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  
Beneficial Owners will not receive certificates representing their ownership interests in 2019 
Subordinate Bonds, except in the event that use of the book-entry system for the 2019 Subordinate 
Bonds is discontinued. 

To facilitate subsequent transfers, all 2019 Subordinate Bonds deposited by Direct Participants 
with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name 
as may be requested by an authorized representative of DTC.  The deposit of 2019 Subordinate Bonds 
with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect 
any change in beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of the 
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2019 Subordinate Bonds; DTC’s records reflect only the identity of the Direct Participants to whose 
accounts such 2019 Subordinate Bonds are credited, which may or may not be the Beneficial Owners.  
The Direct and Indirect Participants will remain responsible for keeping account of their holdings on 
behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Beneficial Owners of 2019 Subordinate Bonds 
may wish to take certain steps to augment the transmission to them of notices of significant events with 
respect to the 2019 Subordinate Bonds, such as redemptions, tenders, defaults, and proposed 
amendments to the 2019 Subordinate Bond documents.  For example, Beneficial Owners of 2019 
Subordinate Bonds may wish to ascertain that the nominee holding the 2019 Subordinate Bonds for 
their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, 
Beneficial Owners may wish to provide their names and addresses to the Bond Trustee and request 
that copies of notices be provided directly to them.  THE AUTHORITY, THE BORROWER, THE 

UNDERWRITERS AND THE BOND TRUSTEE WILL NOT HAVE ANY RESPONSIBILITY OR OBLIGATION TO SUCH 

DIRECT AND INDIRECT PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT AS NOMINEES WITH RESPECT 

TO THE 2019 SUBORDINATE BONDS. 

Redemption notices shall be sent to DTC.  If less than all of the 2019 Subordinate Bonds within 
an issue are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each 
Direct Participant in such issue to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect 
to 2019 Subordinate Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI 
Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as 
possible after the record date.  The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights 
to those Direct Participants to whose accounts the 2019 Subordinate Bonds are credited on the record 
date (identified in a listing attached to the Omnibus Proxy). 

Principal and interest payments on the 2019 Subordinate Bonds will be made to Cede & Co., 
or such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice 
is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail 
information from the Authority or the Bond Trustee, on payable dates in accordance with their 
respective holdings shown on DTC’s records.  Payments by Participants to Beneficial Owners will be 
governed by standing instructions and customary practices, as is the case with securities held for the 
accounts of customers in bearer form or registered in “street name,” and will be the responsibility of 
such Participant and not of DTC, the Bond Trustee, or the Authority, subject to any statutory or 
regulatory requirements as may be in effect from time to time.  Payment of principal and interest to 
Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is 
the responsibility of the Authority or the Bond Trustee, disbursement of such payments to Direct 
Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial 
Owners will be the responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as securities depository with respect to the 2019 
Subordinate Bonds at any time by giving reasonable notice to the Authority or the Bond Trustee.  In 
addition, the Authority, in its sole discretion and without the consent of any other Person, may 
terminate, upon provision of notice to the Bond Trustee and the Borrower, the services of DTC with 
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respect to the 2019 Subordinate Bonds if the Authority determines that the continuation of the system 
of book-entry only transfers through DTC (or a successor securities depository) is not in the best 
interests of the Beneficial Owners of the 2019 Subordinate Bonds or is burdensome to the Authority.  
Under such circumstances, in the event that a successor securities depository is not obtained, 2019 
Subordinate Bonds are required to be printed and delivered as described in the Indenture. 

THE AUTHORITY, THE BOND TRUSTEE, THE BORROWER AND THE 
UNDERWRITERS SHALL NOT HAVE ANY RESPONSIBILITY OR OBLIGATION TO ANY 
DIRECT OR INDIRECT PARTICIPANT, ANY BENEFICIAL OWNER OR ANY OTHER PERSON 
CLAIMING A BENEFICIAL OWNERSHIP INTEREST IN THE 2019 SUBORDINATE BONDS 
UNDER OR THROUGH DTC OR ANY DTC PARTICIPANT, OR ANY OTHER PERSON WHICH 
IS NOT SHOWN ON THE REGISTRATION BOOKS OF THE BOND TRUSTEE AS BEING A 
HOLDER, WITH RESPECT TO THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC 
OR ANY DIRECT OR INDIRECT PARTICIPANT; THE PAYMENT BY DTC OR ANY DIRECT 
OR INDIRECT PARTICIPANT OF ANY AMOUNT IN RESPECT OF THE PRINCIPAL OF, 
PREMIUM, IF ANY, OR INTEREST ON THE 2019 SUBORDINATE BONDS; ANY NOTICE 
WHICH IS PERMITTED OR REQUIRED TO BE GIVEN TO OWNERS UNDER THE 
INDENTURE; THE SELECTION BY DTC OR ANY DIRECT OR INDIRECT PARTICIPANT OF 
ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF A PARTIAL REDEMPTION OF 
THE 2019 SUBORDINATE BONDS; ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY 
DTC AS AN OWNER; OR ANY OTHER PROCEDURES OR OBLIGATIONS OF DTC UNDER 
THE BOOK-ENTRY SYSTEM. 

SO LONG AS CEDE & CO. (OR SUCH OTHER NOMINEE AS MAY BE REQUESTED 
BY AN AUTHORIZED REPRESENTATIVE OF DTC) IS THE REGISTERED OWNER OF THE 
2019 SUBORDINATE BONDS, AS NOMINEE OF DTC, REFERENCES HEREIN TO THE 
HOLDERS OR OWNERS OR REGISTERED HOLDERS OR REGISTERED OWNERS OF THE 
2019 SUBORDINATE BONDS MEANS CEDE & CO., AS AFORESAID, AND DOES NOT MEAN 
THE BENEFICIAL OWNERS OF THE 2019 SUBORDINATE BONDS. 

The foregoing description of the procedures and record keeping with respect to Beneficial 
Ownership Interests in the 2019 Subordinate Bonds, payment of principal, interest and other payments 
on the 2019 Subordinate Bonds to Direct and Indirect Participants or Beneficial Owners, confirmation 
and transfer of Beneficial Ownership Interest in such 2019 Subordinate Bonds and other related 
transactions by and between DTC, the Direct and Indirect Participants and the Beneficial Owners is 
based on information the Authority believes to be reliable, but the Authority takes no responsibility for 
the accuracy thereof.  Accordingly, no representations can be made concerning these matters, and 
neither the Direct nor Indirect Participants nor the Beneficial Owners should rely on the foregoing 
information with respect to such matters, but should instead confirm the same with DTC. 
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Appendix F 

Updated Draft – August 5, 2019 

CONFORMED WITH PROPOSED AMENDMENTS 

LICENSOR’S AND INVESTORS’ UNDERTAKING 

THIS LICENSOR’S AND INVESTORS’ UNDERTAKING (as it may from time to time 
be amended, amended and restated, supplemented or otherwise modified, renewed or replaced, 
this “Agreement”) is dated as of June 14, 2017 (the “Effective Date”), and is entered into among 
CalPlant I Holdco, LLC, a Delaware limited liability company (“Holdco”), CalPlant I, LLC, a 
California limited liability company (the “Borrower”), Agfiber IP, LLC, a Delaware limited 
liability company (the “Licensor”), Occator Agricultural Properties, LLC, a Delaware limited 
liability company (the “TIAA Investor”), Columbia Forest Products, Inc., an Oregon corporation 
(the “CFP Investor”), ZC CalAg LLC, an Ohio limited liability company (the “ZC Investor”), 
Siempelkamp Maschinen- und Anlagenbau GmbH, a German limited liability company (the 
“SICO Investor”), CalAg, LLC, a California limited liability company (the “CalAg Investor”) (the 
TIAA Investor, the CFP Investor, the ZC Investor, the SICO Investor and the CalAg Investor, 
being collectively, the “Investors” and each an “Investor”), in favor of UMB Bank, N.A., a 
national banking association (in its capacity as Collateral Agent under the terms of the Collateral 
Agency Agreement referred to below, and together with its successors and assigns in that capacity, 
the “Collateral Agent”). 

BACKGROUND 

A. The Borrower, UMB Bank, N.A., in its capacity as Trustee under the Senior Bond 
Indenture (the “Senior Indenture Trustee”), UMB Bank, N.A., in its capacity as Trustee under 
the Subordinate Bond Indenture (the “Subordinate Indenture Trustee”), and the Collateral Agent 
entered into the Amended and Restated Collateral Agency and Intercreditor Agreement, dated as 
of the Second Supplement Effective Date (as it may from time to time be further amended, 
amended and restated, supplemented or otherwise modified, renewed or replaced, is referred to as 
the “Collateral Agency Agreement”).  Capitalized terms used and not otherwise defined in this 
Agreement shall have the meanings specified in the Collateral Agency Agreement or, if not defined 
in the Collateral Agency Agreement, the meanings specified in the Senior Bond Indenture. 

B. Licensor is the owner of United States patent no. 6,596,209, issued on July 22, 2003 
(the “Patent”), subject to the Intellectual Property Agreement, dated as of the Effective Date (the 
“IP Agreement”), under the terms of which the CalAg Investor (as the prior owner of the Patent) 
licensed, among other intellectual property, the Patent to the Borrower. 

C. It is a condition to the issuance of the Secured Obligations that the parties to this 
Agreement enter into this Agreement to provide certain undertakings for the ultimate benefit of 
the Beneficiaries.   

D. It is in the financial interest of the Investors, Holdco and the Licensor, as well as 
the Borrower, that the Secured Obligations be issued in order to provide financing for the 
construction of the Plant. 
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E. In order to secure additional funds for the construction of the Plant, the Borrower 
has obligated itself for the Subordinate Bond Obligations in connection with the Subordinate Bond 
Loan Agreement and the Subordinate Bond Indenture. 

AGREEMENT 

In consideration of the foregoing and the mutual agreements set forth in this Agreement, 
and for so long as any of the Secured Obligations remain outstanding, the parties hereto (the 
“Parties”) agree as follows: 

1. UNDERTAKINGS REGARDING CAPITAL CONTRIBUTIONS 

(a) SICO Capital Contributions.  The SICO Investor agrees to make the 
capital contributions to Holdco required to be made after the Effective Date by the SICO Investor 
(such capital contributions are referred to as the “SICO Capital Contributions”) under, at the 
times, and subject to the terms of the Holdco Unit Purchase Agreement, as in effect on the date 
hereof without giving effect to any amendment thereto or waiver thereof.  For the benefit of the 
Collateral Agent (and the ultimate benefit of the Beneficiaries), the SICO Investor agrees to make 
the SICO Capital Contributions notwithstanding any breach by Holdco, the CalAg Investor or any 
other party to the Holdco Unit Purchase Agreement of its obligations under the Holdco Unit 
Purchase Agreement, other than the failure by the Borrower to make any payment under the 
Equipment Supply Agreement that is a predicate to the SICO Investor’s obligation to make any of 
the SICO Capital Contributions to Holdco. 

(b) Holdco Contributions.  Holdco agrees to direct the SICO Investor to make 
the SICO Capital Contributions directly to the Borrower at the Borrower’s account maintained 
with the Collateral Agent and referred to in the Collateral Agency Agreement as the Borrower 
Funds Account.  If the SICO Investor makes any SICO Capital Contribution to any other account 
of the Borrower, the Borrower agrees, promptly after obtaining knowledge of the making of the 
SICO Equity Contribution, to transfer the SICO Capital Contribution to the Borrower Funds 
Account. 

2. UNDERTAKINGS REGARDING PAYMENTS TO AND FROM BORROWER 

Each Investor agrees that it shall not, and agrees that its Affiliates shall not, directly or 
indirectly provide any funds to the Borrower other than in the form of equity contributions to the 
Borrower, provided that no payment made to the Borrower (i) as required under the terms of the 
SICO Supply Agreements or the Construction Agreements or (ii) by the CFP Investor as required 
under the terms of the CFP Sales Agreement shall, in either case, be deemed to be in breach of the 
Borrower’s obligations under this Agreement or the Debt Documents.  Each Investor agrees that 
it shall not, and agrees that its Affiliates shall not, accept any payment from the Borrower if such 
payment would constitute a breach by the Borrower of its obligations under this Agreement or the 
Debt Documents, provided that no payment made by the Borrower (i) as required under the terms 
of the SICO Supply Agreements or the Construction Agreements or (ii) to the CFP Investor as 
required under the terms of the CFP Sales Agreement shall, in either case, be deemed to be in 
breach of the Borrower’s obligations under this Agreement or the Debt Documents. 

F-2



Appendix F 

3. UNDERTAKINGS REGARDING TRANSFERS 

For the purposes of this Agreement, any voluntary or involuntary sale, conveyance, 
mortgage, grant, bargain, encumbrance, pledge, assignment, or other transfer of an interest directly 
in the equity interests in Borrower or Holdco is referred to as a “Transfer”.  Holdco agrees not to 
effect any Transfer of equity interests in the Borrower except pursuant to the Pledge Agreement.  
Each Investor (other than the ZC Investor) agrees not to effect any Transfer of equity interests in 
Holdco prior to the Commercial Operations Date, unless such Transfer is consented to in writing 
by the Required Beneficiaries (which approval may not be unreasonably withheld), provided, 
however, that:  

(i) with respect to the TIAA Investor, the restriction imposed by this 
sentence will not apply (x) if, by reason of any change in Section 13 of the Bank 
Holding Company Act or regulations issued thereunder (or other authoritative 
guidance with respect thereto or change in official interpretation thereof), in the 
good faith judgment of the TIAA Investor, the TIAA Investor is or may be required 
to no longer hold equity securities (or to hold a lesser amount of equity securities), 
or (y) to any Transfer by the TIAA Investor to any Affiliate of the TIAA Investor 
if, in the good faith judgment of the TIAA Investor, such Transfer is necessary or 
desirable in order to avoid any adverse accounting treatment for the financial 
statements of the TIAA Investor or its Affiliates or to avoid any reserve 
requirements or other adverse regulatory consequences to the TIAA Investor or its 
Affiliates;  

(ii) with respect to the CFP Investor, the restriction imposed by this sentence 
will not apply to a pledge of the CFP Investor’s equity interest in Holdco to the 
lenders under the CFP Investor’s senior credit facility (or a Transfer resulting from 
the exercise by such lenders of remedies under the pledge);  

(iii) with respect to each investor other than the CFP Investor, the restriction 
imposed by this sentence will not apply to a pledge of such Investor’s equity interest 
in Holdco to the Subordinate Loan Representative in order to secure the Borrower’s 
obligations under the Subordinate Loan Documents (or a Transfer resulting from 
the exercise by the Subordinate Loan Representatives of remedies under the 
pledge); and 

 (iv) with respect to any of the Investors to which the restriction imposed by 
this sentence applies, the restriction imposed by this sentence is in any event 
inapplicable to any voluntary or involuntary sale, conveyance, mortgage, grant, 
bargain, encumbrance, pledge, assignment, or other transfer of a direct or indirect 
interest in the CalAg Investor, the TIAA Investor, the SICO Investor or the CFP 
Investor (or in any entity holding a direct or indirect equity interest in the CalAg 
Investor, the TIAA Investor, the SICO Investor or the CFP Investor). 

The SICO Investor agrees that its obligations under Sections 1(a) shall not be affected by any 
Transfer of its equity interests in Holdco permitted by this Section 3.  Each of the Investors agrees 
not to effect any Transfer of equity interests in Holdco to any Person that cannot satisfy for the 
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benefit of the Collateral Agent and the Beneficiaries customary requirements relating to (i) “Know 
Your Customer” and anti-money laundering laws and regulations, (ii) avoiding doing business 
with any Person subject to sanction by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury, and (iii) similar restrictions resulting from applicable rules and regulations and at 
the time customarily applicable to financing parties. 

4. UNDERTAKING REGARDING PATENT RIGHTS 

Without the prior written consent of the Required Beneficiaries, the Licensor agrees not to 
license or otherwise grant any person any right to practice or use the Patent for the purpose of 
making medium density fiberboard in any of the following states:  Alaska, Arizona, California, 
Colorado, Hawaii, Idaho, Montana, Nevada, New Mexico, Oregon, Utah, Washington and 
Wyoming. 

5. OTHER UNDERTAKINGS 

(a) Constitutional Documents.  After the First Supplement Effective Date, 
each Investor agrees not to consent to any amendment to the constitutional documents of the 
Borrower, the Licensor or, prior to the Commercial Operations Date, Holdco, without the written 
consent of the Required Beneficiaries, provided that, in the case of Holdco, no consent of the 
Required Beneficiaries shall be required for any amendments to the operating agreement of Holdco 
that are not materially adverse to the interests of the Beneficiaries. The Licensor agrees not to 
permit any amendment to the constitutional documents of the Licensor without the written consent 
of the Required Beneficiaries. 

(b) Bankruptcy of Holdco or the Borrower.  Each Investor agrees not to (i) 
commence or consent to bankruptcy proceedings against Holdco or the Borrower, (ii) petition for 
the bankruptcy of Holdco or the Borrower, (iii) accede to or acquiesce in any petition or other 
action seeking bankruptcy relief with respect to Holdco or the Borrower or Licensor, or (iv) seek 
any other resolution or order for the voluntary winding up or dissolution of Holdco or the 
Borrower.  In any dissolution or winding up of Holdco or the Borrower, each Investor agrees that 
it shall not, and shall cause its affiliates not to, claim, demand or sue for any payment of any 
amount for any cause unless all amounts payable under the Bond Documents have been 
indefeasibly paid in full by the Borrower.  Each Investor further agrees that in any bankruptcy 
proceeding of Holdco or the Borrower, such Investor shall not, and shall cause its respective 
Affiliates not to, seek or promote the substantive consolidation of Holdco or the Borrower with 
any other Person. 

(c) Existence.  Each of the Investors, Holdco, and the Licensor undertakes to 
preserve and maintain its existence and legal rights and obtain and maintain in full force and effect 
all necessary authorizations applicable to it in connection with this Agreement as and when such 
necessary authorizations are required to be obtained in accordance with applicable law. 

6. REPRESENTATIONS AND WARRANTIES 

Each of the Investors, Holdco, and the Licensor represents and warrants to the Collateral 
Agent as follows: 
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(a) Existence and Due Authorization.  That it is validly existing and in good 
standing under the laws of its jurisdiction of organization and it has the power to enter into and 
perform its obligations under this Agreement, and all necessary actions to authorize its entering 
into, performance and delivery of this Agreement have been taken. 

(b) Enforceability.  This Agreement constitutes its legal, valid and binding 
obligation enforceable in accordance with its terms, subject only to bankruptcy laws, equitable 
principles, and other laws of general application governing the rights of creditors. 

(c) No Conflict.  Its entering into and performance of its obligations under this 
Agreement do not and will not: 

(i) conflict with any applicable law or regulation or judicial or 
official order which could reasonably be expected to have a material adverse effect 
on its ability to perform its obligations under this Agreement; 

(ii) conflict with its constitutive documents; or 

(iii) conflict with any document binding upon it or upon any of 
its assets in such a manner as could reasonably be expected to have a material 
adverse effect on its ability to perform its obligations under this Agreement. 

(d) Litigation.  There is no litigation, arbitration, administrative proceeding or 
claim relating to it before any court, tribunal, arbitrator or other relevant authority pending or, to 
the best of its knowledge, threatened and that, if resolved adversely, could reasonably be expected 
to have a material adverse effect on its ability to perform its obligations under this Agreement or 
on the validity or enforceability of this Agreement. 

(e) Holdco Operating Agreement.  Attached hereto as Exhibit A to this 
Agreement is an accurate and complete copy of the Holdco Operating Agreement. Other than the 
Holdco Operating Agreement, it is not a party to any other agreement relating to Holdco with other 
members of Holdco. 

7. NATURE OF OBLIGATIONS 

The obligations of the SICO Investor to make the capital contributions to Holdco described 
in Section 1 shall not be extinguished if, at any time following the making of such contribution, 
all or any portion of the contribution is rescinded or must otherwise be returned upon the 
insolvency, bankruptcy, reorganization, winding-up, dissolution or liquidation of Holdco, the 
Borrower or any other Person.  The obligations of each Investor, Holdco and the Licensor under 
this Agreement shall not be discharged or affected in any way by reason of (a) the avoidability or 
unenforceability of this Agreement with respect to any other Party, or (b) the insolvency, 
bankruptcy, reorganization, liquidation, winding up or dissolution of the Borrower or any other 
Party.  The obligations of each Investor, Holdco and the Licensor under this Agreement (a) shall 
be in addition to and independent of every assurance, guaranty or security that the Collateral Agent 
may at any time hold for any of the obligations of the Borrower under the Debt Documents, (b) 
shall remain in full force and effect as a continuing security as long as any of the Secured 
Obligations shall remain outstanding, and (c) shall not be discharged, impaired or otherwise 
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affected by (i) any failure by the Collateral Agent to enforce any other assurance, guaranty or 
security available to the Collateral Agent, (ii) time or other indulgence given or agreed to be given 
by the Collateral Agent to the Borrower in respect of the Borrower’s obligations under the Debt 
Documents or to any other Person in respect of its obligations under any assurance, guaranty or 
security relating to the Borrower’s obligations under the Debt Documents, (iii) any amendment to 
any Debt Document or any amendment, release, or exchange of any such assurance, guaranty, or 
security; (iv) any amendment to, or variation of, the constitutive documents of the Borrower, or 
(v) any other act or event or omission which (but for this provision) might operate to impair or 
discharge the obligations created by this Agreement. 

8. NOTICES 

(a) Communications in Writing.  Any communication, notice, request or 
demand to be made under or in connection with this Agreement shall be made in writing and may 
be made by facsimile transmission, hand delivery (including by nationally recognized overnight 
delivery service), or U.S. Mail (by certified or registered mail). 

(b) Addressees.  Any communication or document to be made or delivered 
pursuant to this Agreement shall (unless the recipient of such communication or document has, by 
five Business Days’ prior written notice to the other Parties, specified another address or facsimile 
number) be made or delivered to the address or facsimile number of the Parties identified with 
their names on the signature pages of the Second Amendment to this Agreement, dated as of the 
Second Supplement Effective Date. 

(c) Notices.  Any communication or document to be made or delivered by one 
person to another under this Agreement shall (i) if transmitted by facsimile, be deemed to have 
been received when transmission has been completed, (ii) if transmitted by U.S. Mail, be deemed 
to have been delivered when three days after being properly deposited for mailing by certified or 
registered mail, with postage prepaid in an envelope addressed to the address as provided in 
Section 8(b), (iii) if delivered by hand (including by nationally recognized overnight delivery 
service), upon delivery to any responsible person at the address as provided in Section 8(b). 

9. GOVERNING LAW AND CONSENT TO JURISDICTION 

(a) Governing Law.  This Agreement shall be governed by, and construed in 
accordance with, the laws of the State of New York without regard to its conflict of laws principles. 

(b) Consent to Jurisdiction; Venue.  Each of the Investors, Holdco and the 
Licensor hereby irrevocably and unconditionally submits, for itself and its property, to the 
nonexclusive jurisdiction of any New York State court or Federal court of the United States of 
America sitting in New York County, and any appellate court thereof, in any action or proceeding 
arising out of or relating to this Agreement, and each of the Parties hereby irrevocably and 
unconditionally agrees that all claims in respect of any such action or proceeding may be heard 
and determined in such New York State Court or, to the extent permitted by law, in such Federal 
court.  Each of the Parties agrees that a final judgment in any such action or proceeding shall be 
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other 
manner provided by law.  Nothing in this Section 9 shall affect the right of the Collateral Agent to 
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bring any action or proceeding against any Investor, Holdco, or the Licensor (or its property) in 
the courts of any other jurisdictions where such action or proceeding may be heard.  Each of the 
Investors, Holdco and the Licensor hereby irrevocably and unconditionally waives to the fullest 
extent it may legally and effectively do so (i) any objection which it may now or hereafter have to 
the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement in 
any New York State or Federal court and the defense of an inconvenient forum to the maintenance 
of such action or proceeding in any such court, and (ii) any immunity from suit or from the 
jurisdiction of any New York State court or Federal court of the United States of America sitting 
in New York County in which judicial proceedings may at any time be commenced with respect 
to this Agreement or from any legal process with respect to itself or its property (including 
attachment prior to judgment, attachment in aid of execution of judgment, set-off, execution of a 
judgment or any other legal process), and to the extent that in any such jurisdiction there may be 
attributed to such Person such an immunity (whether or not claimed), such Person hereby 
irrevocably agrees not to claim such immunity. 

(c) Agent for Service of Process.  The SICO Investor hereby agrees to appoint 
Siempelkamp LP, attn. managing director, with offices currently located at , 

, as its designated agent for service of process for any action 
or proceeding arising out of or relating to this Agreement.  The SICO Investor also irrevocably 
consents to the service of any and all process in any such action or proceeding by the mailing of 
copies of such process by registered or certified mail to its address specified in this Agreement.  
The SICO Investor also agrees that service of process may be made on it by any other method of 
service provided for under the applicable laws in effect in the State of New York or and other 
forum in which action may be commenced. 

10. WAIVER OF JURY TRIAL 

EACH OF THE INVESTORS, HOLDCO, AND THE LICENSOR IRREVOCABLY 
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.  If any action or 
proceeding is filed in a court of the State of California by or against any party hereto in connection 
with any of the transactions contemplated by this Agreement, the court shall, and is hereby directed 
to, make a general reference pursuant to California Code of Civil Procedure Section 638 to a 
referee (who shall be a single active or retired judge) to hear and determine all of the issues in such 
action or proceeding (whether of fact or of law) and to report a statement of decision, provided 
that at the option of any party to such proceeding, any such issues pertaining to a “provisional 
remedy” as defined in California Code of Civil Procedure Section 1281.8 shall be heard and 
determined by the court. 

11. MISCELLANEOUS 

(a) Amendments.  Amendments to this Agreement shall be made only in 
writing, executed on behalf of all Parties to this Agreement against whom enforcement of such 
amendments may be sought. 

(b) Liabilities Several.  The liability of the Investors, Holdco, the Licensor, 
and the Borrower for any breach of this Agreement shall in all cases be several, and not joint, and 
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no breach by any Party to this Agreement of its obligations under this Agreement shall subject any 
Party other than the breaching to liability for such breach. 

(c) Remedies, Waivers, Consents and Approvals.  No failure to exercise, nor 
any delay in exercising, on the part of the Collateral Agent any right or remedy hereunder, shall 
operate as a waiver, nor shall any single or partial exercise of any right or remedy prevent any 
further or other exercise thereof or the exercise of any other right or remedy. The rights and 
remedies herein provided are cumulative and not exclusive of any rights or remedies provided by 
law. 

(d) Severability.  Without prejudice to any other provision hereof, if at any 
time one or more provisions hereof are or become invalid, illegal or unenforceable in any respect 
under any law of any jurisdiction or with respect to any Party, such invalidity, illegality, 
unenforceability in such jurisdiction or with respect to such Party shall not, to the fullest extent 
permitted by applicable law, render invalid, illegal or unenforceable such provision or provisions 
in any other jurisdiction or with respect to the Parties.  Such invalid, illegal or unenforceable 
provision shall be deemed replaced by the Parties with a provision that comes as close as 
reasonably possible to the commercial intentions of the invalid, illegal, unenforceable or omitted 
provision. 

(e) No Third-Party Beneficiaries.  Other than the Collateral Agent and the 
Beneficiaries (acting through the Collateral Agent or their respective Debt Representatives), no 
Person is intended to be a beneficiary of the obligations of Holdco, the Licensor or the Investors 
under this Agreement.

(f) Attorneys’ Fees.  In the event of any dispute relating to this Agreement, 
the substantially prevailing party shall be entitled to reimbursement of its reasonable legal fees and 
expenses in connection with the dispute. 

(g) Counterparts.  This Agreement may be executed in separate counterparts, 
each of which shall be an original and all of which taken together shall constitute one and the same 
instrument.  Delivery of any executed counterpart of a signature page of this Agreement by 
facsimile or in electronic format (such as “.pdf” or “.tif”) shall be effective as delivery of a 
manually signed counterpart of this Agreement. 

(h) Headings.  Section, subsection and other headings used in this Agreement 
are for convenience of reference only and shall not affect the construction of the provisions of this 
Agreement. 

(i) Interpretation.  The rules of interpretation specified in the Collateral 
Agency Agreement (including Section 1.02 thereof) shall be applicable to this Agreement, mutatis 
mutandis, provided that all references in this Agreement to Sections are references to Sections of 
this Agreement unless otherwise specified. 

[Signatures pages begin with the next page]
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Signature Page 
Licensor’s and Investors’ Undertaking 

CALPLANT I HOLDCO, LLC 

By: __________________________ 
Name: 
Title: 

Address for Notices: 

With a copy to: 
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Signature Page 
Licensor’s and Investors’ Undertaking 

CALPLANT I, LLC 

By: __________________________ 
Name: 
Title: 

Address for Notices: 

With a copy to: 
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Signature Page 
Licensor’s and Investors’ Undertaking 

AGFIBER IP, LLC 

By: __________________________ 
Name: 
Title: 

Address for Notices: 

With a copy to: 
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Signature Page 
Licensor’s and Investors’ Undertaking 

OCCATOR AGRICULTURAL PROPERTIES, LLC 

By: ________________________________ 
Name: 
Title:   

Address for Notices: 

With a copy to: 
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Signature Page 
Licensor’s and Investors’ Undertaking  

COLUMBIA FOREST PRODUCTS, INC. 

By: ___________________________________ 
Name: 
Title:   

Address for Notices: 

Copy to: 
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Signature Page 
Licensor’s and Investors’ Undertaking 

ZC CALAG LLC 

By: ZC CalAg Management LLC, its manager 

By: 
Name:  

 Title:    

Address for Notices: 
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Signature Page 
Licensor’s and Investors’ Undertaking 

SIEMPELKAMP MASCHINEN- UND 
ANLAGENBAU GMBH 

By: __________________________ 
Name: 
Title: 

By: __________________________ 
Name: 
Title: 

Address for Notices: 

With copy to: 
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Signature Page 
Licensor’s and Investors’ Undertaking  

CALAG, LLC 

By: __________________________ 
Name: 
Title: 

Address for Notices: 

With a copy to: 
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Signature Page 
Licensor’s and Investors’ Undertaking  

Receipt acknowledged by:  

UMB BANK, N.A., as Collateral Agent 

By: __________________________ 
Name: 
Title: 

Address for Notices: 

With a copy to: 
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Signature Page 
Licensor’s and Investors’ Undertaking  

EXHIBIT A 

Holdco Operating Agreement 
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CalPlant I, LLC

Financial Model 
Summary of Major Inputs Affecting Operating Cash Flow 

Description Expected Case Value 
First Board October/November 2019 

¾” MDF Price / Msf  $633-$723 over first 3 years.    Prices based on (a) RISI-

forecasted ¾” (January 2019) ¾” MDF prices for 2019-2033 and 

(b) an approximately 11% price premium for MDF pricing after 

the Borrower’s 2020 ramp-up period; the price premium is 

attributable primarily to the environmentally-friendly attributes of 

Borrower’s MDF. 

Inflation Factor 1.6% 

Product Mix 3% of production fire-retardant (FR) MDF by end of  2020 ramp-

up; 5% in 2021; 7% in 2022;; 10% in years thereafter. 

Price ratio to ¾” MDF 
price 

1.0 – 2.3, depending on thickness & board characteristics 

Annual MDF Production 
Years 1st 3 Years After 
Completion of 
Construction 

112MMsf ¾” – 150MMsf ¾” 

Maximum Production 160 MMsf ¾” 

Transportation Cost 
Advantage 

$25 / Msf ¾” 

Resin Price $1980 / ton 

Resin Dosage (as % of 
Fiber) 

Starting at 2.55%, eventually reaching 2.04% 

Straw Cost/Ton Approximately $44 ton, net of tarping costs, diesel surcharges, 

and payments from farmers 

Straw Usage (Bone-Dry 
Tons / Msf ¾” of MDF 
Produced) 

1.64 

Annual Operating Hours 7,892 

Electrical Usage Average 642 kWh / Msf ¾” for first 5 years of operation 

Electricity Price / kWh $0.1061 / kWh, adjusted for inflation factor above 

Natural Gas Usage (btu / 
hour) 

55.1 million btu/ hour 

Natural Gas Price / 
Therm 

$.616 / therm 
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CalPlant I Holdco, LLC CONFIDENTIAL AND PRIVILEGED
Conslidated Cash Flow Summary
Expected Case MDF Pricing & Product Mix
($000)
Fiscal Period Commencing Jan-20 Jan-21 Jan-22 Jan-23 Jan-24 Jan-25 Jan-26 Jan-27 Jan-28 Jan-29
Fiscal Period Ending Dec-20 Dec-21 Dec-22 Dec-23 Dec-24 Dec-25 Dec-26 Dec-27 Dec-28 Dec-29
3/4" MDF Board Price/ Msf $670 $733 $705 $732 $773 $802 $804 $760 $782 $837
MDF Price Inflation 9.4% -3.83% 3.83% 5.62% 3.66% 0.34% -5.48% 2.81% 7.01%
% of Production < 3/8" (Thin MDF) 53% 53% 53% 53% 53% 53% 53% 53% 53% 53%
% Fire Retardant MDF 3% 5% 7% 10% 10% 10% 10% 10% 10% 10%
Project Weighted Average Sales Price/Msf 3/4" $876 $982 $963 $1,028 $1,086 $1,126 $1,130 $1,068 $1,098 $1,175
Production Volume (Msf) 124,875 140,000 150,000 160,000 160,000 160,000 160,000 160,000 160,000 160,000
Transportation Cost Advantage $25 $26 $26 $27 $27 $27 $28 $28 $29 $29
Resin Cost / Short Ton $2,012 $2,044 $2,077 $2,110 $2,144 $2,178 $2,213 $2,248 $2,284 $2,321
Resin Dosage as % of Straw Used 2.50% 2.42% 2.30% 2.21% 2.13% 2.04% 2.04% 2.04% 2.04% 2.04%
Operating Expense Inflation 1.60% 1.60% 1.60% 1.60% 1.60% 1.60% 1.60% 1.60% 1.60% 1.60%

GROSS REVENUES $110,886 $139,936 $147,113 $167,356 $176,587 $182,955 $183,629 $173,882 $178,715 $191,001
EXPENSES

Raw Materials 23,802 24,544 26,388 28,672 28,466 28,193 28,429 28,669 28,913 29,161
Operating & Maintenance 5,543 7,394 8,464 8,599 8,737 8,877 9,019 9,163 9,310 9,459
Utilities 12,405 12,949 13,430 13,922 14,145 14,372 14,601 14,835 15,072 15,314
Labor 11,975 12,167 12,361 12,559 12,760 12,964 13,172 13,382 13,596 13,814
SG&A 10,811 15,312 16,758 18,841 19,798 20,462 20,545 19,562 20,070 21,340

Total Operating Expenses 64,537 72,365 77,401 82,594 83,907 84,868 85,766 85,612 86,962 89,088
Operating Cash Flow 46,350 67,571 69,712 84,761 92,681 98,087 97,863 88,270 91,753 101,913
Interest Income 1,180 1,087 1,138 1,248 1,326 1,371 1,381 1,343 1,358 1,425
Borrower Revenues 47,529 68,658 70,849 86,009 94,007 99,458 99,244 89,613 93,111 103,338
Capital Expenditures Not Funded out of Major Maintenance Reserve (4,238) 0 0 0 0 0 0 0 0 0
Income Available for Debt Service 43,291 68,658 70,849 86,009 94,007 99,458 99,244 89,613 93,111 103,338

Debt Service, 2017 Senior Bonds 22,973 23,280 23,279 23,278 23,278 23,279 23,276 23,278 23,275 23,279
Historic Debt Service Coverage Ratio, 2017 Senior Bonds 1.88x 2.95x 3.04x 3.69x 4.04x 4.27x 4.26x 3.85x 4.00x 4.44x
  (Excluding Subordination of CFP Commissions)
Income Available for Debt Service 43,291 68,658 70,849 86,009 94,007 99,458 99,244 89,613 93,111 103,338
Debt Service, 2017 Senior Bonds & 2019 Subordinate Bonds 22,973 28,617 28,016 27,416 26,816 26,216 25,614 25,015 24,412 23,816
Total Historic Debt Service Coverage Ratio 1.88x 2.40x 2.53x 3.14x 3.51x 3.79x 3.87x 3.58x 3.81x 4.34x
  (Excluding Subordination of CFP Commissions)

Income Available for Debt Service + CFP Commissions $52,162 $81,952 $85,561 $102,745 $111,665 $117,754 $117,607 $107,002 $110,983 $122,438
Historic Debt Service Coverage Ratio, 2017 Senior Bonds 2.27x 3.52x 3.68x 4.41x 4.80x 5.06x 5.05x 4.60x 4.77x 5.26x
  (Including Subordination of CFP Commissions)
Total Historic Debt Service Coverage Ratio 2.27x 2.86x 3.05x 3.75x 4.16x 4.49x 4.59x 4.28x 4.55x 5.14x
  (Including Subordination of CFP Commissions)

2017 Senior Bonds Outstanding, End of Year $225,360 $219,450 $213,120 $206,315 $198,990 $191,105 $182,620 $173,485 $163,655 $153,070
2019 Subordinate Bonds Outstanding, End of Year $66,717 $59,217 $51,717 $44,217 $36,717 $29,217 $21,717 $14,217 $6,717 $858

(1) Debt service on 2019 Subordinate Bonds excludes interest funded from 
capitalized interest account
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CalPlant I Holdco, LLC
Conslidated Cash Flow Summary
Expected Case MDF Pricing & Product Mix
($000)
Fiscal Period Commencing
Fiscal Period Ending
3/4" MDF Board Price/ Msf
MDF Price Inflation
% of Production < 3/8" (Thin MDF)
% Fire Retardant MDF
Project Weighted Average Sales Price/Msf 3/4"
Production Volume (Msf)
Transportation Cost Advantage
Resin Cost / Short Ton
Resin Dosage as % of Straw Used
Operating Expense Inflation

GROSS REVENUES
EXPENSES

Raw Materials
Operating & Maintenance
Utilities
Labor
SG&A

Total Operating Expenses
Operating Cash Flow
Interest Income
Borrower Revenues
Capital Expenditures Not Funded out of Major Maintenance Reserve
Income Available for Debt Service

Debt Service, 2017 Senior Bonds
Historic Debt Service Coverage Ratio, 2017 Senior Bonds
  (Excluding Subordination of CFP Commissions)
Income Available for Debt Service
Debt Service, 2017 Senior Bonds & 2019 Subordinate Bonds
Total Historic Debt Service Coverage Ratio
  (Excluding Subordination of CFP Commissions)

Income Available for Debt Service + CFP Commissions
Historic Debt Service Coverage Ratio, 2017 Senior Bonds
  (Including Subordination of CFP Commissions)
Total Historic Debt Service Coverage Ratio
  (Including Subordination of CFP Commissions)

2017 Senior Bonds Outstanding, End of Year
2019 Subordinate Bonds Outstanding, End of Year

(1) Debt service on 2019 Subordinate Bonds excludes interest funded from 
capitalized interest account

CONFIDENTIAL AND PRIVILEGED

Jan-30 Jan-31 Jan-32 Jan-33 Jan-34 Jan-35 Jan-36 Jan-37 Jan-38 Jan-39
Dec-30 Dec-31 Dec-32 Dec-33 Dec-34 Dec-35 Dec-36 Dec-37 Dec-38 Dec-39

$868 $861 $829 $836 $849 $863 $876 $890 $905 $919
3.74% -0.82% -3.74% 0.89% 1.59% 1.59% 1.59% 1.59% 1.59% 1.59%

53% 53% 53% 53% 53% 53% 53% 53% 53% 53%
10% 10% 10% 10% 10% 10% 10% 10% 10% 10%

$1,219 $1,209 $1,163 $1,174 $1,193 $1,211 $1,231 $1,250 $1,270 $1,290
160,000 160,000 160,000 160,000 160,000 160,000 160,000 160,000 160,000 160,000

$30 $30 $31 $31 $32 $32 $33 $33 $34 $34
$2,358 $2,395 $2,434 $2,473 $2,512 $2,552 $2,593 $2,635 $2,677 $2,720
2.04% 2.04% 2.04% 2.04% 2.04% 2.04% 2.04% 2.04% 2.04% 2.04%
1.60% 1.60% 1.60% 1.60% 1.60% 1.60% 1.60% 1.60% 1.60% 1.60%

$198,051 $196,544 $189,449 $191,173 $194,214 $197,303 $200,442 $203,632 $206,872 $210,164

29,413 29,669 29,929 30,193 30,462 30,734 31,012 31,293 31,579 31,870
9,610 9,764 9,920 10,079 10,240 10,404 10,570 10,739 10,911 11,086

15,559 15,808 16,061 16,317 16,579 16,844 17,113 17,387 17,665 17,948
14,035 14,260 14,488 14,720 14,955 15,194 15,437 15,684 15,935 16,190
22,075 21,936 21,225 21,416 21,743 22,074 22,411 22,753 23,100 23,454
90,692 91,436 91,622 92,725 93,978 95,250 96,543 97,857 99,191 100,547

107,359 105,109 97,826 98,447 100,236 102,053 103,899 105,775 107,681 109,617
1,463 1,453 1,407 1,413 1,429 1,446 1,463 1,480 1,571 1,523

108,822 106,561 99,234 99,860 101,665 103,499 105,362 107,255 109,251 111,139
0 0 0 0 0 0 0 0 0 0

108,822 106,561 99,234 99,860 101,665 103,499 105,362 107,255 109,251 111,139

23,275 23,280 23,278 23,278 23,274 23,276 23,280 23,277 23,275 11,638
4.68x 4.58x 4.26x 4.29x 4.37x 4.45x 4.53x 4.61x 4.69x 9.55x

108,822 106,561 99,234 99,860 101,665 103,499 105,362 107,255 109,251 111,139
23,344 23,280 23,278 23,278 23,274 23,276 23,280 23,277 23,275 11,638

4.66x 4.58x 4.26x 4.29x 4.37x 4.45x 4.53x 4.61x 4.69x 9.55x

$128,627 $126,216 $118,178 $118,978 $121,086 $123,229 $125,406 $127,618 $129,939 $132,156
5.53x 5.42x 5.08x 5.11x 5.20x 5.29x 5.39x 5.48x 5.58x 11.36x

5.51x 5.42x 5.08x 5.11x 5.20x 5.29x 5.39x 5.48x 5.58x 11.36x

$141,680 $129,415 $116,215 $101,955 $86,535 $69,855 $51,810 $32,295 $11,190 $0
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0
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Updated Draft – August 5, 2019 

PLEDGE AGREEMENT 

THIS PLEDGE AGREEMENT (as it may from time to time be amended, amended and 
restated, supplemented or otherwise modified, renewed or replaced, this “Agreement”) is dated as 
of August 7, 2019 (the “Effective Date”), and is entered into by and among Occator Agricultural 
Properties, LLC, a Delaware limited liability company (the “TIAA Investor”), ZC CalAg LLC, an 
Ohio limited liability company (the “ZC Investor”), CalAg, LLC, a California limited liability 
company (the “CalAg Investor”), CalAg Preferred Investor, LLC, a Delaware limited liability 
company (the “CalAg Preferred Investor”; the TIAA Investor, the ZC Investor, the CalAg 
Investor, the CalAg Preferred Investor, being collectively, the “Pledgors” and each a “Pledgor”), 
in favor of UMB Bank, N.A., a national banking association (in its capacity as trustee under the 
Indenture referred to below, and together with its successors  and assigns in that capacity, the 
“Trustee”), and with the consent of CalPlant I Holdco, LLC, a Delaware limited liability company 
(“Holdco”). 

BACKGROUND 

A. The Trustee and California Pollution Control Financing Authority, a public 
instrumentality and political subdivision of the State of California (the “Authority”), have entered 
into the Indenture, dated as of August 1, 2019 (as it may from time to time be amended, amended 
and restated, supplemented or otherwise modified, renewed or replaced, the “Indenture”), 
pursuant to which the Authority will issue its California Pollution Control Financing Authority 
Solid Waste Disposal Revenue Bonds (CalPlant I Project), Series 2019 Subordinate Bonds (AMT) 
(Green Bonds) (the “2019 Bonds”), in the aggregate principal amount of $73,685,000. Capitalized 
terms used and not otherwise defined in this Agreement shall have the meanings specified in the 
Indenture. 

B. CalPlant I, LLC, a California limited liability company (the “Borrower”), and the 
Authority have entered into the Loan Agreement, dated as of August 1, 2019 (as it may from time 
to time be amended, amended and restated, supplemented or otherwise modified, renewed or 
replaced, the “Loan Agreement”), under the terms of which the Authority will lend the proceeds 
of the 2019 Bonds to the Borrower. 

C. Each Pledgor is a member of Holdco and Holdco is the sole member of the 
Borrower. 

D. The Pledgors will receive substantial direct and indirect benefits as a result of the 
consummation of the financing transactions under the Bond Financing Documents, and the 
delivery and execution by the Pledgors and Holdco of this Agreement is a condition precedent to 
the making of such financing transactions available to the Borrower. 

AGREEMENT 

In consideration of the foregoing and for other good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, the Pledgors and the Trustee hereby agree as 
follows: 
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1. Definitions and Interpretation. 

(a) Definitions. The following terms shall have the following meanings as 

used herein: 

“2019 Bonds” has the meaning specified in the recitals of this Agreement. 

“Agreed Tribunal” has the meaning specified in Section 17(c). 

“Agreement” has the meaning specified in the preamble hereto. 

“Authority” has the meaning specified in the recitals of this Agreement. 

“Bond Obligations” means all Obligations of the Borrower under the Loan Agreement. 

“Borrower” has the meaning specified in the recitals of this Agreement.  

“Distributions” means, collectively, all right, title and interest of the Pledgors in and to all 
present and future payments, proceeds, dividends, distributions, instruments, compensation, 
property, assets, interests and rights in respect of or in exchange for Pledged Stock and Pledged 
Interest, and all monies due or to become due and payable to the Pledgors in respect of or in 
exchange for such Pledged Stock and Pledged Interest or otherwise paid, issued or distributed from 
time to time in respect of or in exchange therefor, and any certificate (if any), instrument or other 
document evidencing or representing the same (including, without limitation, all proceeds of 
dissolution or liquidation). 

“Effective Date” has the meaning specified in the preamble hereto. 

“Equity Interests” means (i) all of the Pledgors’ membership interests, securities, shares, 
units, options, warrants, interests, participations, or other equivalents, regardless of how 
designated, in Holdco and all of the Pledgors’ other legal and beneficial right, title and interest in 
and to Holdco and (ii) all additional interests created or issued in Holdco from time to time in any 
manner, including dividends or a distribution in connection with any increase or reduction of 
capital, reclassification, merger, consolidation, sale of assets, combination of existing equity 
interests, splits, spinoffs, or split-offs (which additional interests will be deemed to be part of the 
Equity Interests, whether or not represented by a certified security or other instrument) and the 
certificates or other instruments, if any, representing such additional interests. 

“Final Payment” means the final payment and satisfaction in full of all of the Bond 
Obligations, the termination of all commitments under the Bond Financing Documents, and the 
making of any related payments required by 9-608(a)(1)(C) or 9-615(a)(3) of the UCC. 

“First Priority” means, with respect to any Lien purported to be created in the Pledged 
Interests pursuant to this Agreement, such Lien is the most senior lien to which such Pledged 
Collateral is subject (subject only to Liens permitted under the Bond Financing Documents). 

“Holdco” has the meaning specified in the preamble hereto. 
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“Holdco LLCA” means the Third Amended and Restated Limited Liability Company 
Operating Agreement of Holdco, dated as of August 7, 2019, by and among the Pledgors, 
Columbia Forest Products, Inc., and Holdco.  

“Indemnitee” has the meaning specified in Section 16(a).  

“Indenture” has the meaning specified in the recitals of this Agreement.  

“Loan Agreement” has the meaning specified in the recitals of this Agreement.  

“Permitted Payments” has the meaning specified in Section 3. 

“Person” means any individual, corporation, partnership, joint venture, association, joint- 
stock company, trust, unincorporated organization, limited liability company or government or 
other entity. 

“Pledged Collateral” means, whether now owned or hereafter acquired (i) all of the 
Pledged Stock, (ii) all of the Pledged Interests, (iii) Distributions and (iv) all proceeds of all of the 
foregoing, of every kind, and all proceeds of such proceeds. 

“Pledged Interests” means all right, title and interest of the Pledgors in and to all 
membership, partnership and similar Equity Interests issued to the Pledgors including those 
described on the Pledged Securities Schedule, whether certificated or uncertificated, together with 
all capital and other accounts maintained by the Pledgors with respect to such Equity Interests and 
all income, gain, loss, deductions and credits allocated or allocable to such accounts, in each case 
whether now owned or hereafter acquired. 

“Pledged Securities” means the Pledged Stock and Pledged Interests. 

“Pledged Securities Schedule” is the schedule attached to this Agreement as Schedule 2.  

“Pledged Stock” means all right, title and interest of each Pledgor as a holder in and to (i) 
all Equity Interests including the Equity Interests described on the Pledged Securities Schedule 
and all depositary shares and other rights in respect of such Equity Interests, and (ii) all shares of 
stock, certificates (if any), instruments or other documents evidencing or representing the same in 
each case whether now owned or hereafter acquired and whether certificated or uncertificated. 

“Pledgors” has the meaning specified in the preamble hereto. 

“Trustee” has the meaning specified in the preamble hereto. 

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of 
New York, provided that if by reason of mandatory provisions of law, any or all of the perfection 
or priority of the Trustee’s security interest in any item or portion of the Pledged Collateral is 
governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State of 
New York, the term “UCC” means the Uniform Commercial Code as in effect from time to time 
in such other jurisdiction for purposes of the provisions hereof relating to such perfection or 
priority and for purposes of definitions relating to such provisions. 
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(b) Interpretation. The rules of interpretation specified in the Indenture 
(including Section 1.03 thereof) shall be applicable to this Agreement, provided that all references 
in this Agreement to Sections are references to Sections of this Agreement unless otherwise 
specified. 

(c) Resolution of Drafting Ambiguities. Each Pledgor acknowledges and  agrees 
that it was represented by counsel in connection with the execution and delivery of this Agreement, 
that it and its counsel reviewed and participated in the preparation and negotiation of this 
Agreement and that any rule of construction to the effect that ambiguities are to be resolved against 
the drafting party (i.e., the Trustee) shall not be employed in the interpretation of this Agreement. 

2. Pledge and Security Interest. As collateral security for the payment and 
performance in full of all the Bond Obligations, and for the benefit of the Bondholders as provided 
in the Indenture, each Pledgor hereby pledges and hypothecates to the Trustee, and grants the 
Trustee a First Priority security interest in, the Pledged Collateral. 

3. Covenant Regarding Distributions. Each Pledgor covenants and agrees that, until 
Final Payment, the Pledgors shall not be entitled to receive any Distributions other than those 
payments (“Permitted Payments”) that are expressly permitted under the Bond Financing 
Documents. Should any Pledgor receive any Distribution that is not a Permitted Payment prior to 
Final Payment, such Distribution shall be held in trust by such Pledgor for the benefit of the Trustee 
and shall be paid directly to the Trustee. 

4. Perfection; Further Assurances. 

(a) Perfection. The Pledgors hereby irrevocably authorize the Trustee at any 
time and from time to time to file in any relevant jurisdiction any financing statements and 
amendments thereto that contain the information required by Article 9 of the UCC of each 
applicable jurisdiction for the filing of any financing statement or amendment relating to the 
Pledged Collateral, including (i) whether a Pledgor is an organization, the type of organization and 
any organizational identification number issued to such Pledgor, (ii) any financing or continuation 
statements or other documents for the purpose of perfecting, confirming, continuing, enforcing or 
protecting the security interest granted by the Pledgors hereunder, without the signature of the 
Pledgors where permitted by law. The Pledgors agree to provide all information described in the 
immediately preceding sentence to the Trustee promptly upon request by the Trustee. The Pledgors 
ratify their authorization for the Trustee to have filed any like financing statements or amendments 
thereto if filed prior to the date here. 

(b) Delivery of Certificates, Instruments, Etc.

(i) The Pledgors shall deliver to the Trustee all original shares of stock, 
certificates, instruments or other documents evidencing or representing Pledged Collateral of the 
Pledgors received after the date hereof (other than Pledged Collateral that this Agreement 
specifically permits the Pledgors to retain) within 10 days after a Pledgor's receipt thereof. 

(ii) All Pledged Securities delivered to the Trustee shall be accompanied 
by duly signed but undated stock transfer forms. 
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(c) Registration. At any time during the existence of an Event of Default, the 
Trustee may cause all or any of the Pledged Securities to be transferred to or registered in its name 
or the name of its nominee or nominees. 

(d) Further Assurances. The Pledgors shall take such further actions, and 
execute and deliver to the Trustee such additional financing statements, amendments, assignments, 
agreements, supplements, powers and instruments, as are necessary or that the Trustee may in its 
reasonable judgment deem appropriate in order to perfect, preserve and protect the security interest 
in the Pledged Collateral as provided herein and the rights and interests granted to Trustee 
hereunder, and enable the Trustee to exercise and enforce its rights, powers and remedies 
hereunder with respect to any of the Pledged Collateral, including the filing of any financing 
statements, continuation statements and other documents under the UCC (or other similar laws) in 
effect in any jurisdiction with respect to the security interest created hereby, in such offices 
wherever required by law to perfect, continue and maintain a valid, enforceable, First Priority 
security interest in the Pledged Collateral as provided herein and to preserve the other rights and 
interests granted to the Trustee hereunder, as against third parties, with respect to the Pledged 
Collateral. During the existence of an Event of Default, the Trustee may institute and maintain, in 
its own name or in the name of the Pledgors, such suits and proceedings as the Trustee may be 
advised by counsel to be necessary or expedient to prevent any impairment of the security interest 
in or the perfection thereof in the Pledged Collateral.  All of the foregoing shall be at the sole cost 
and expense of the Pledgors. 

5. Representations, Warranties, and Covenants. 

(a) Each Pledgor represents, warrants, and covenants as follows: 

(i) This Agreement is effective to create in favor of the Trustee for the 
benefit of the Bondholders as provided in the Bond Financing Documents, a legal, valid and 
enforceable security interest in the Pledged Collateral and the proceeds thereof. Such Pledgor is a 
member of Holdco. As of the Effective Date, the Pledged Securities set forth on the Pledged 
Securities Schedule constitute all of the Pledged Securities of such Pledgor. The security interest 
created by this Agreement in the Pledged Collateral shall, upon the filing of a financing statement 
with the Secretary of State of the State of Delaware, create a perfected First Priority security 
interest in and to such Pledged Collateral and the proceeds, thereof, subject, except as expressly 
permitted pursuant to the Bond Financing Documents, to no other pledge, lien, mortgage, 
hypothecation, security interest, charge, option or encumbrance or to any agreement purporting to 
grant to any other third party a security interest in the Pledged Collateral. 

(ii) Such Pledgor shall cause Holdco to deliver any certificates or other 
distributions of Pledged Securities directly to the Trustee, in each case to be held by the Trustee in 
accordance with the terms hereof. 

(iii) Holdco is managed by a board of directors appointed by the 
members of Holdco. 

(iv) Such Pledgor’s Pledged Collateral is owned by such Pledgor free 
and clear of any Lien, except for any Liens expressly permitted pursuant to the Bond Financing 
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Documents. Such Pledgor shall, at its own cost and expense, defend title to such Pledgor’s Pledged 
Collateral and the First Priority security interest and Lien granted to the Trustee with respect 
thereto against all claims and demands of all Persons at any time claiming any interest therein 
materially adverse to the Trustee, other than Liens permitted under the Bond Financing 
Documents. Except as  expressly permitted by the Bond Financing Documents, there is no 
agreement to which such Pledgor is a party, order, judgment or decree, and such Pledgor shall not 
enter into any agreement or take any other action, that would reasonably be expected to restrict the 
transferability of any of the Pledged Collateral or otherwise impair or conflict in any material 
respect with such Pledgor’s obligations or the rights of the Trustee hereunder. 

(v) Such Pledgor has not executed, filed, nor authorized any third party 
to file any financing statement or other instrument similar in effect covering all or any part of the 
Pledged Collateral or listing such Pledgor as debtor in any recording office, except such as have 
been filed in favor of the Trustee pursuant to this Agreement or as otherwise required with respect 
to the other Collateral Instruments or permitted under the Bond Financing Documents. Such 
Pledgor shall not execute, authorize or permit to be filed in any recording office any financing 
statement or other instrument similar in effect covering all or any part of the Pledged Collateral or 
listing such Pledgor as debtor with respect to all or any part of the Pledged Collateral, except 
financing statements and other instruments filed in respect of Liens permitted under the Bond 
Financing Documents. 

(vi) On the Effective Date, such Pledgor’s type of organization, 
jurisdiction of organization, legal name, Federal Taxpayer Identification Number, organizational 
identification number (if any) and chief executive office or principal place of business are indicated 
next to its name in Schedule 1.  Schedule 1 also lists all of such Pledgor’s jurisdictions and types 
or organization, legal names and locations of chief executive office or principal place of business 
at any time during the four months preceding the Effective Date, if different from those referred 
to in the immediately preceding sentence.  

(vii) Such Pledgor shall not, except upon not less than 15 Business Days’ 
prior written notice to the Trustee, or such lesser notice period agreed to by the Trustee, and 
delivery to the Trustee of all additional financing statements, information and other documents 
necessary or reasonably requested by the Trustee to maintain the validity, perfection and priority 
of the security interests provided for herein: 

(1) change its legal name or type of organization; 

(2) change the location of its chief executive office or its 
principal place of business or its mailing address; 

(3) change its Federal Taxpayer Identification Number or 
organizational identification number (if such Pledgor did not have an organizational 
identification number and obtains one, such Pledgor shall forthwith notify the 
Trustee of such organizational identification number); or 
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(4) change its jurisdiction of organization (in each case, 
including by merging with or into any other entity, reorganizing, organizing, 
dissolving, liquidating, reincorporating or incorporating in any other jurisdiction). 

(viii) Such Pledgor shall, prior to any change described in Section 
5(a)(vii), take all actions necessary or reasonably requested by the Trustee to maintain the 
perfection and priority of the security interest of the Trustee in the Pledged Collateral intended to 
be granted hereunder, including providing the Trustee with certified organizational documents 
reflecting any of the changes described in Section 5(a)(vii). 

(ix) Such Pledgor has the corporate power and authority to execute and 
deliver, and to perform its obligations under, this Agreement, and has taken all necessary corporate 
action to authorize the execution, delivery and performance of this Agreement. 

(x) The Pledged Securities listed on the Pledged Securities Schedule 
hereto have been duly authorized and validly issued and are fully paid and non-assessable, to the 
extent such concepts are applicable, and are not subject to any options to purchase or similar rights 
of any Person. 

(xi) This Agreement constitutes the legal, valid and binding obligation 
of such Pledgor, enforceable against such Pledgor in accordance with its terms, except as such 
enforceability may be limited by (i) bankruptcy, insolvency, reorganization, moratorium or similar 
laws relating to or affecting the enforcement of creditors’ rights generally and remedies and (ii) 
the availability of injunctive relief and other equitable remedies. 

(xii) The execution, delivery, and performance of this Agreement by such 
Pledgor will not violate any law or regulation, or any order or decree of any court or governmental 
instrumentality, or any provision of the organizational documents, the charter, by-laws or operating 
agreement of, or any securities issued by such Pledgor, and will not conflict with, or result in the 
breach of, or constitute a default under, any indenture, mortgage, agreement or other instrument to 
which such Pledgor is a party or by which such Pledgor is bound, and will not result in the creation 
or imposition of any lien, charge or encumbrance upon any of the property of such Pledgor 
pursuant to the provisions of any of the foregoing. 

(xiii) No consent of any other Person and no consent, license, permit, 
approval or authorization of, exemption by, notice or report to, or registration, filing (other than 
the filing of financing statements) or declaration with, any governmental instrumentality is 
required in connection with the execution, delivery, performance, validity, or enforceability of this 
Agreement. 

(xiv) There are no actions, suits or proceedings at law or in equity now 
pending or threatened in writing against or affecting such Pledgor or the Pledged Collateral, which, 
if determined against such Pledgor or the Pledged Collateral, would reasonably be expected to 
adversely affect the ability of such Pledgor to perform any of such Pledgor’s obligations hereunder. 
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(xv) Such Pledgor is not in default in the performance, observance or 
fulfillment of any of the obligations, covenants or conditions contained in any agreement or 
instrument to which such Pledgor is a party or by which such Pledgor is, or the Pledged Collateral 
are, bound. 

(xvi) Such Pledgor shall not, without the prior written consent of the 
Required Bondholders in each instance vote the Pledged Securities in favor of or consent to any 
resolution or action which does or might: 

(1) impose any restrictions upon the sale, transfer or disposition 
of the Pledged Collateral other than restrictions, if any, the application of which is 
waived to the full satisfaction of the Trustee as to the Pledged Securities; 

(2) amend, modify, terminate or replace the organizational 
documents of Holdco in any manner that would undermine, frustrate or materially 
and adversely affect the rights of the Trustee under this Agreement; or 

(3) result in the issuance of any additional interest in the Pledged 
Securities including without limitation, (A) any additional membership interests or 
other equity interests of Holdco, (B) any securities, convertible either voluntarily 
by the holder thereof or automatically upon the occurrence or nonoccurrence of any 
event or condition into, or any securities exchangeable for any such membership 
interests or other equity interests, (C) any warrants, options, contracts or other 
commitments entitling any Person to purchase or otherwise acquire any such 
membership interests or other equity interests, or otherwise adversely affect the 
value of the Pledged Securities, or (D) any other class of Pledged Securities not in 
existence on the Effective Date, provided that the restrictions of this Section 
5(a)(xvi)(3) shall not apply to (x) any Pledged Securities that are made the subject 
of a pledge in favor of the Trustee under this Agreement or (y) any Pledged 
Securities the voting and economic rights of which are subordinated under the terms 
of Holdco’s operating agreement to the rights of the Trustee such that, from and 
after the foreclosure or other acquisition by the Trustee (or its designee) of the 
Pledged Collateral and until Final Payment (I) no dividends, distributions or other 
payments may be made on the Pledged Securities and (II) no holder of Pledged 
Securities other than the Pledged Collateral shall be entitled to any vote as a 
member of Holdco or to designate any manager or director of Holdco, and no 
director or manager of Holdco shall be entitled to manage Holdco’s business and 
affairs other than directors or managers appointed by the Trustee or its designee as 
owner of the Pledged Collateral. 

(xvii) A complete and accurate list and description of all Pledged 
Securities as of the Effective Date is set forth on the Pledged Securities Schedule. 

(xviii) The Pledged Securities specifically identified on the Pledged 
Securities Schedule constitute the percentage of the outstanding equity of Holdco as indicated on 
the Pledged Securities Schedule. 
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(b) Holdco represents, warrants, and covenants as follows: 

(i) All of the membership interests in Holdco are certificated, and all of 
the certificates evidencing such membership interests have been delivered to the Trustee. 

(ii) The Pledgors, together with CFP, are all of the members of Holdco 
and shall, subject to the rights of the Trustee pursuant to Section 4(c), remain all of the members 
of Holdco. 

(iii) Holdco is managed by a board of directors appointed by its 
members. 

6. Voting Rights and Certain Payments Prior to Indenture Event of Default. Except 
during the existence of an Event of Default, the Pledgors shall be entitled: 

(a) to exercise, as they shall deem fit, but in a manner not in violation of the 
terms hereof or of the other Bond Financing Documents, the voting power with respect to the 
Pledged Collateral; and 

(b) to receive and retain for its own account any and all Permitted Payments. 

7. Voting Rights and Ordinary Payments After an Event of Default. During the 
existence of an Event of Default, all rights of the Pledgors to exercise or refrain from exercising 
the voting and other consensual rights that it would otherwise be entitled to exercise pursuant to 
Section 6 and to receive the payments, proceeds, dividends, distributions, monies, compensation, 
property, assets, instruments or rights that the Pledgors would otherwise be authorized to receive 
and retain pursuant to Section 6 shall cease, and thereupon the Trustee shall be entitled to exercise 
all voting power with respect to the Pledged Securities of the Pledgors and to receive and retain, 
as additional collateral hereunder, any and all payments, proceeds, dividends, distributions, 
monies, compensation, property, assets, instruments or rights at any time declared or paid upon 
any of the Pledged Collateral during the existence of such Event of Default and otherwise to act 
with respect to the Pledged Collateral of the Pledgors as outright owner thereof. 

8. Remedies Upon Default. During the existence of an Event of Default, the following 
provisions shall apply: 

(a) In addition to the other rights and remedies provided for herein or in any 
other Collateral Instrument or Bond Financing Document or otherwise available to the Trustee, 
the Trustee may exercise, without any further notice to or demand upon the Pledgors (except as 
expressly provided below), all the rights and remedies of a secured party upon default under the 
UCC (whether or not the UCC applies to the affected Pledged Collateral) and also may: 

(i) after notice to the Pledgor, register in the name of the Trustee or its 
nominee any or all of the Pledged Securities and exercise all rights of voting, exercise and 
conversion with respect to the Pledged Collateral, and to receive and retain, as additional collateral 
hereunder, any and all payments (including payments that would otherwise be Permitted 
Payments) declared or paid upon or in connection with the Pledged Collateral; and 
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(ii) exercise any and all other rights and remedies of the Pledgors under 
or in connection with the Pledged Interests, or otherwise in respect of the Pledged Interests, 
including all rights and remedies of a secured party upon default under the UCC, the right to resort 
to other security, at any time and from time to time sell, resell, assign and deliver, in its sole 
discretion, all or any of the Pledged Collateral, in one or more parcels at the same or different 
times, and all right, title and interest, claim and demand therein and right of redemption thereof, 
on any securities exchange on which any Pledged Collateral may be listed, or at public or private 
sale, for cash, upon creditor or for future delivery, and in connection therewith the Trustee may 
grant options and may exercise any and all rights of the Pledgors to demand or otherwise require 
payment of any amount under the Pledged Collateral. 

The Pledgors agree that, to the extent notice of sale shall be required by law, at least 10 days’ 
notice to the Pledgors of the time and place of any public sale or the time after which any private 
sale is to be made shall constitute reasonable notification. At any sale of the Pledged Collateral, if 
permitted by applicable law, the Trustee may be the purchaser or recipient of the Pledged Collateral 
or any part thereof and shall be entitled, for the purpose of bidding and making settlement or 
payment of the purchase price for all or any portion of the Pledged Collateral sold at such sale, to 
use and apply any of the Bond Obligations as a credit on account of the purchase price of the 
Pledged Collateral or any part thereof payable at such sale. To the extent permitted by applicable 
law, the Pledgors waive all claims, damages and demands they may acquire against the Trustee 
arising out of the exercise by it of any rights hereunder. The Pledgors hereby waive and release to 
the fullest extent permitted by law any right or equity of redemption with respect to the Pledged 
Collateral after sale hereunder, and all rights, if any, of marshalling the Pledged Collateral and any 
other security for the Bond Obligations or otherwise. The Trustee shall not be liable for failure to 
collect or realize upon any or all of the Pledged Collateral or for any delay in so doing nor shall it 
be under any obligation to take any action with regard thereto. The Trustee shall not be obligated 
to make any sale of Pledged Collateral regardless of notice of sale having been given. If any of the 
Pledged Collateral is sold by the Trustee upon credit or for future delivery, the Trustee shall not 
be liable for the failure of the purchaser to purchase or pay for the same and, in the event of any 
such failure, the Trustee may resell such Pledged Collateral. In no event shall the Pledgors be 
credited with any part of the proceeds of such sale of any Pledged Collateral until cash payment 
therefor has actually been received by the Trustee. The Trustee may adjourn any public or private 
sale from time to time by announcement at the time and place fixed therefor, and such sale may, 
without further notice, be made at the time and place to which it was so adjourned. 

The Pledgors recognize that the Trustee may be unable to effect a public sale of all or part of the 
Pledged Collateral consisting of securities by reason of certain prohibitions contained in the 
Securities Act of 1933, as amended (the “Securities Act”), or in applicable “blue sky” or other 
state securities Laws, as now or hereafter in effect, but may be compelled to resort to one or more 
private sales to a restricted group of purchasers who will be obliged to agree, among other things, 
to acquire such securities for their own account, for investment and not with a view to the 
distribution or resale thereof. The Trustee shall have no obligation to delay the sale of any such 
securities for the period of time necessary to permit the issuer of such securities, even if such issuer 
would agree, to register such securities for public sale under the Securities Act. All payments 
received by the Pledgors in respect of the Pledged Collateral shall be received in trust for the 
benefit of the Trustee, shall be segregated from other funds of the Pledgors and shall be forthwith 
paid over the Trustee in the same form as so received (with any necessary endorsement). 
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(b) The Trustee may, without notice to the Pledgors except as required by law 
and at any time or from time to time, charge, set off and otherwise apply all or part of the Bond 
Obligations against any funds deposited with it or held by it. 

No failure on the part of the Trustee to exercise, no course of dealing with respect to, and no delay 
on the part of the Trustee in exercising, any right, power or remedy hereunder shall operate as a 
waiver thereof; nor shall any single or partial exercise of any such right, power, privilege or remedy 
hereunder preclude any other or further exercise thereof or the exercise of any other right, power, 
privilege or remedy; nor shall the Trustee  be required to look first to, enforce or exhaust any other 
security, collateral or guaranties. No demand, advertisement or notice, all of which are hereby 
expressly waived, shall be required in connection with any sale or other disposition of any part of 
the Pledged Collateral that threatens to decline speedily in value or that is of a type customarily 
sold on a recognized market. All rights and remedies herein provided are cumulative and are not 
exclusive of any rights or remedies provided by law. 

Holdco hereby expressly agrees to and acknowledges the Trustee’s rights in this Section 8. 

9. Disposition of Pledged Interests. In connection with any proposed sale of all or any 
interest in the Pledged Collateral by the Trustee pursuant to the exercise of its remedies, the Trustee 
may (i) approach and negotiate with a limited number of potential purchasers meeting such 
financial and sophistication requirements as established by the Trustee, (ii) restrict the prospective 
bidders for or purchasers of the Pledged Collateral to persons who will represent and agree that 
they are purchasing the Pledged Collateral for their own  account   for  investment   and  not   with   
a   view   to   the   distribution  or  resale thereof, (iii) advertise dispositions of Pledged Collateral 
through publications or media of general circulation, (iv) contact other Persons, whether or not in 
the same business as a Pledgor, for expressions of interest in acquiring all or any portion of the 
Pledged Collateral, (v) hire one or more professional auctioneers to assist in the disposition of 
Pledged Collateral, (vi) dispose of Pledged Collateral by utilizing Internet sites that provide for 
the auction of assets of the types included in the Pledged Collateral or that have the reasonable 
capability of doing so, or that match buyers and sellers of assets, (vii) disclaim disposition 
warranties or (viii) to the extent deemed appropriate by the Trustee, obtain the services of brokers, 
investment bankers, consultants and other professionals to assist the Trustee in the disposition of 
any of the Pledged Collateral. If any of the Pledged Interests are sold at private sale, the Pledgors 
agree  that if any of the Pledged Interests are sold for a price that the Trustee in good faith believes 
to be reasonable, based on information made available to it, then (1) the sale shall be deemed to 
be commercially reasonable in all respects, (2) the Pledgors shall not be entitled to a credit in 
excess of the selling price, and (3) the Trustee shall incur no liability or responsibility to the 
Pledgors in connection therewith, notwithstanding the possibility that a substantially higher price 
might have been realized at a public sale. The Pledgors further agree that a 10-day notice in respect 
of the time and place of any public sale or the time after which a private sale may be conducted is 
and will be deemed reasonable under the UCC. Upon the exercise by the Trustee of its remedies 
hereunder, any proceeds received by the Trustee in respect of any realization upon any Pledged 
Collateral shall be applied, together with any other sums then held by the Trustee pursuant to this 
Agreement, in accordance with the Bond Financing Documents. The Borrower shall remain liable 
for any deficiency if the proceeds of any sale or other disposition of the Pledged Collateral are 
insufficient to pay the Bond Obligations and the fees and other charges of any attorneys employed 
by the Trustee to collect such deficiency. 
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10. Concerning the Trustee. 

(a) Appointment.  The Trustee has been appointed as trustee in the Indenture 
and shall act under this Agreement in accordance with the terms of the Indenture. The Trustee may 
exercise or refrain from exercising any rights (including making demands and giving notices) and 
take or refrain from taking any action, in accordance with this Agreement and the other Bond 
Financing Documents. The Trustee may employ agents and attorneys-in-fact in connection 
herewith and shall not be liable for the negligence of any such agents or attorneys-in-fact selected 
by it in good faith. The Trustee may resign and a successor Trustee may be appointed in the manner 
provided in the Indenture. On the acceptance of appointment as the successor trustee, the successor 
trustee shall thereupon succeed to and become vested with all the rights, powers, privileges and 
duties of the retiring Trustee under this Agreement, and the retiring Trustee shall thereupon be 
discharged from its duties and obligations under this Agreement. After any retiring Trustee’s 
resignation, the provisions hereof shall inure to its benefit as to any actions taken or omitted to be 
taken by it under this Agreement while it was the Trustee. 

(b) Duty of Care. The Trustee’s sole duty with respect to the custody, 
safekeeping and physical preservation of the Pledged Collateral in its possession, under Section 9-
207 of the UCC or otherwise, shall be to deal with it in the same manner as the Trustee deals with 
its own property consisting of similar instruments or interests. The Trustee shall not have 
responsibility for (i) ascertaining or taking action whatsoever with regard to any Pledged Collateral 
or (ii) taking any necessary steps to preserve rights against any Person with respect to any Pledged 
Collateral. 

(c) Reliance. The Trustee shall be entitled to rely upon any written notice, 
statement, certificate, order or other document or any telephone message believed by it to be 
genuine and correct and to have been signed, sent or made by the proper individual, and, with 
respect to all matters pertaining to this Agreement and its duties hereunder, upon advice of counsel 
selected by it. 

11. Performance by the Trustee. If the Pledgors shall fail to perform any covenants 
contained in this Agreement after giving effect to all applicable grace periods or if any 
representation or warranty on the part of the Pledgors contained herein shall be breached, the 
Trustee may (but shall not be obligated to) during the existence of an Event of Default do the same 
or cause it to be done or remedy any such breach, and may make payments for such purpose, 
provided that the Trustee shall in no event be bound to inquire into the validity of any tax, Lien, 
imposition or other obligation that a Pledgor fails to pay or perform as and when required hereby 
and that such Pledgor does not contest in accordance with the provisions of this Agreement or the 
Bond Financing Documents. Any and all amounts so paid by the Trustee shall be reimbursed by 
the Pledgors in accordance with the provisions of Section 16. Neither the provisions of this Section 
11 nor any action taken by the Trustee pursuant to the provisions of this Section 11 shall prevent 
any such failure to observe any covenant contained in this Agreement nor any breach of 
representation or warranty from constituting an Event of Default. 
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12. Power of Attorney. 

(a) Each Pledgor hereby appoints the Trustee its attorney-in-fact, with full 
power and authority in the place and stead of such Pledgor and in the name of such Pledgor, or 
otherwise, from time to time during the existence of an Event of Default in the Trustee’s discretion 
to take any action and to execute any instrument consistent with the terms of the Bond Financing 
Documents that the Trustee may deem necessary or advisable to accomplish the purposes hereof 
(but the Trustee shall not be obligated to and shall have no liability to the Pledgors or any third 
party for failure to so do or take action). The Trustee shall use commercially reasonable efforts to 
provide notice to the Pledgors prior to taking any action pursuant to the immediately preceding 
sentence (except where prior notice is expressly required by the terms of this Agreement, in which 
cases the Trustee shall provide such notice), provided that (unless prior notice is expressly required 
by the terms of this Agreement) failure to deliver such notice shall not limit the Trustee’s right to 
take such action or the validity of any such action. The foregoing grant of authority is a power of 
attorney coupled with an interest and such appointment shall be irrevocable for the term hereof. 

(b) Without limiting the generality of the foregoing, the Trustee shall, during 
the existence of an Event of Default, have the right and power to: 

(i) receive, endorse and collect all checks and other orders for the 
payment of money made payable to a Pledgor representing any interest or dividend or other 
distribution or amount payable in respect of the Pledged Collateral or any part thereof and to give 
full discharge for the same; 

(ii) execute endorsements, assignments or other instruments of 
conveyance or transfer with respect to all or any of the Pledged Collateral; 

(iii) exercise all rights of the Pledgors as owners of the Pledged 
Collateral including, without limitation, the right to sign any and all amendments, instruments, 
certificates, proxies, and other writings necessary or advisable to exercise all rights and privileges 
of (or on behalf of) the owner of the Pledged Collateral, including, without limitation, all voting 
rights with respect to the Pledged Securities; 

(iv) ask, demand, collect, sue for, recover, compound, receive and give 
acquittance and receipts for moneys due and to become due under or in respect of any of the 
Pledged Collateral; 

(v) file any claims or take any action or institute any proceedings that 
the Trustee may deem necessary or desirable for the collection of any of the Pledged Collateral or 
otherwise to enforce the rights of the Trustee with respect to any of the Pledged Collateral; and 

(vi) generally to sell, transfer, pledge, make any agreement with respect 
to or otherwise deal with any of the Pledged Collateral as fully and completely as though the 
Trustee were the absolute owner thereof for all purposes, and to do, at the Trustee's option and the 
Pledgors’ expense, at any time or from time to time, all acts and things that the Trustee deems 
reasonably necessary to protect, preserve or realize upon the Pledged Collateral. 
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(c) Each Pledgor hereby ratifies and approves all acts of the Trustee made or 
taken pursuant to this Section 12 (provided that the Pledgors do not, by virtue of such ratification, 
release any claim that they may otherwise have against the Trustee for any such acts made or taken 
by the Trustee through gross negligence or willful misconduct). 

13. Continuing Security Interest and Assignment. This Agreement shall create a 
continuing security interest in the Pledged Collateral and shall (a) be binding upon the Pledgors 
and their respective successors and assigns and (b) inure, together with the rights and remedies of 
the Trustee hereunder, for the benefit of the Bondholders as provided in the Bond Financing 
Documents and each of their respective permitted successors, transferees and assigns, provided 
that the Pledgors shall not assign or otherwise transfer any of their respective rights or obligations 
under this Agreement without the prior written consent of the Required Bondholders and any 
attempted assignment or transfer without such consent shall be null and void. 

14. Termination and Release. 

(a) The Pledged Collateral shall be released from the Liens created hereby at 
the times and under the circumstances specified in the Bond Financing Documents, and this 
Agreement and all obligations (other than those expressly stated to survive such termination) of 
the Trustee and the Pledgors hereunder shall then terminate, all without delivery of any instrument 
or any further action by any party, and all rights to the Pledged Interests shall revert to the Pledgors. 
At the request and sole expense of the Pledgors following any such termination, the Trustee shall 
deliver to the Pledgors any Pledged Collateral held by the Trustee hereunder, and execute and 
deliver to the Pledgors such documents as the Pledgors shall reasonably request to evidence such 
termination. 

(b) If any of the Pledged Collateral shall be sold, transferred or otherwise 
disposed of by the Pledgors in a transaction permitted by the Bond Financing Documents, then the 
Lien created pursuant to this Agreement in such Pledged Collateral shall be released, and the 
Trustee, at the request and sole expense of the Pledgors, shall execute and deliver to the Pledgors 
all releases and other documents reasonably necessary or advisable for the release of the Liens 
created hereby on such Pledged Collateral, provided that the Pledgors shall provide to the Trustee 
evidence of such transaction’s compliance with the Bond Financing Documents as the Trustee 
shall reasonably request. 

15.  Pledgors’ Waivers. 

(a) Each Pledgor waives diligence, protest, presentment and demand, notice 
(including notice of loans made, notice of collateral received or delivered, notice of the extension 
of credit from time to time to the Borrower under any of the Bond Financing Documents and the 
creation, existence or acquisition of Bond Obligations, notice of the amount of the Bond 
Obligations, notice of adverse change in the Borrower’s or Holdco’s financial condition or of any 
other fact that might increase the Pledgors’ risk), and waives the benefit of all provisions of law 
that are or might be  in conflict with the terms of this Agreement, except to the extent that this 
Agreement might otherwise specify the giving of notice to the Pledgors. Each Pledgor further 
waives any defense arising by reason of the cessation from any cause whatsoever of the liability 
of the Borrower and further agrees that nothing contained in this Agreement shall prevent the 
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Collateral Agent from foreclosing on the lien of the Deed of Trust, or from exercising any rights 
available to it thereunder or under the Collateral Agency Agreement, and that the exercise of any 
of such rights shall not constitute a legal or equitable discharge of the Pledgors from their 
obligations under this Agreement. Each Pledgor expressly waives any and all defenses based upon 
an election of remedies by the Trustee or the Collateral Agent that destroys, diminishes or 
otherwise adversely affects the Pledgors’ subrogation rights against the Borrower or Holdco or the 
Pledgors’ rights to proceed against the Borrower or Holdco for reimbursement, contribution, 
indemnity or otherwise, including any election by the Collateral Agent to conduct a non-judicial 
foreclosure sale under the Deed of Trust. Nevertheless, each Pledgor authorizes and empowers the 
Trustee and the Collateral Agent to exercise, in their sole discretion, any rights or remedies, or any 
combination thereof, that may be available to the Trustee or the Collateral Agent, it being the 
intention of the Pledgors that the obligations under this Agreement shall, in accordance with their 
express terms, be absolute, independent and unconditional. Without limiting the generality of the 
foregoing, each Pledgor expressly waives any and all suretyship defenses, rights and benefits to 
which it would otherwise be entitled. Each Pledgor further waives any defense arising by reason 
of any disability or other defense of the Borrower or Holdco or by reason that other indemnity, 
guaranty, or security was to be obtained. The Pledgors shall not have the right of subrogation, 
reimbursement or indemnity nor the right of recourse to or with respect to any assets or property 
of the Borrower nor to any collateral for the Bond Obligations. At any time and from time to time, 
without the consent of or notice to the Pledgors, without incurring any liability to the Pledgors, 
and without impairing or releasing the obligations of any Pledgor under this Agreement, the 
Trustee or the Collateral Agent may: (i) change or extend the manner, place or terms of payment 
of or renew or alter any portion of the Bond Obligations, (ii) take any action under or in respect of 
the Bond Financing Documents or the other Collateral Instruments in the exercise of any remedy, 
power or privilege contained therein or available to the Trustee or the Collateral Agent at law, 
equity or otherwise, or waive or refrain from exercising any such remedies, powers or privileges, 
(iii) amend or modify in any respect the Bond Financing Documents or the other Collateral 
Instruments, (iv) extend or waive the time for the Borrower’s performance of or compliance with, 
any term, covenant or agreement on its part to be performed or observed under the Bond Financing 
Documents or the other Collateral Instruments, or waive such performance or compliance or 
consent to a failure of or departure from such performance or compliance, (v) sell, exchange, 
release, dispose of or otherwise deal with any property pledged, mortgaged or conveyed, or in 
which the Trustee or the Collateral Agent has been granted a Lien, to secure any indebtedness of 
the Borrower, and (vi) apply any sums by whomever paid or however realized to any amounts 
owing by the Pledgors, Holdco or the Borrower to the Trustee or the Collateral Agent in such 
manner as the Trustee or the Collateral Agent, as applicable, shall determine in their sole 
discretion. 

(b) In confirmation and not in limitation of the provisions of Section 15(a), 
and to the maximum extent permitted by law: 

(i) each Pledgor waives all rights of subrogation, reimbursement, 
indemnification, and contribution and any other rights and defenses that are or may become 
available to such Pledgor in accordance with the laws of Delaware or any other jurisdiction; and 

(ii) each Pledgor waives all rights and defenses that such Pledgor may 
have because the Bond Obligations are secured by real property or other collateral. This means, 
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among other things: (A) the Trustee and the Collateral Agent may collect from and otherwise 
enforce their respective rights against the Pledgors, Holdco or the Borrower without first 
foreclosing on any real or personal property collateral pledged, if any, by the Pledgors, Holdco or 
the Borrower; (B) if the Collateral Agent forecloses on the Deed of Trust, (1) the amount of the 
Bond Obligations may be reduced only by the price for which that collateral is sold at the 
foreclosure sale, even if the collateral is worth more than the sale price, (2) the Trustee may collect 
from, and otherwise enforce its rights against, the Pledgors even if the Collateral Agent, by 
foreclosing on the real property collateral, has destroyed any right that the Pledgors may have to 
collect from Holdco or the Borrower. 

16. Indemnity and Expenses. 

(a) Each Pledgor hereby agrees to indemnify and hold harmless the Trustee 
(and any sub-agent thereof), and the Trustee’s members, officers, employees, directors, 
representatives and agents (each such indemnified Person being called an “Indemnitee”) from any 
losses, damages, liabilities, claims and related expenses (including the reasonable fees and 
expenses of any counsel for any Indemnitee), incurred by any Indemnitee or asserted against any 
Indemnitee by any Person (including any Pledgor) other than such Indemnitee and its Related 
Parties, arising out of, in connection with or resulting from such Pledgor’s breach of its obligations 
under or the Trustee’s performance of its obligations under this Agreement (including enforcement 
of this Agreement) whether brought by a third party or by the Pledgors, and regardless of whether 
any Indemnitee is a party hereto, provided that such indemnity shall not, as to any Indemnitee, be 
available to the extent that such losses, claims, damages, liabilities or related expenses (i) resulted 
from the fraud, gross negligence or willful misconduct of such Indemnitee or (ii) resulted from an 
adjudicated claim brought by the Pledgors against an Indemnitee where the Indemnitee was found 
to have acted in bad faith of such Indemnitee’s obligations hereunder or under any Bond Financing 
Document. 

(b) To the fullest extent permitted by applicable law, each Pledgor hereby 
agrees not to assert, and hereby waives, any claim against any Indemnitee, on any theory of 
liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual 
damages) arising out of, in connection with, or as a result of, this Agreement or any Bond 
Financing Document or any agreement or instrument contemplated hereby, the transactions 
contemplated hereby or thereby, any extension of credit under the Bond Financing Documents or 
the use of proceeds thereof. 

(c) The Pledgors agree to pay or reimburse the Trustee for all its reasonable 
costs and expenses incurred in enforcing or preserving any rights under this Agreement, including 
the reasonable fees and other charges of counsel to the Trustee. 

(d) All amounts due under this Section 16 shall be payable promptly after 
demand therefor. 

(e) Without prejudice to the survival of any other agreement of the Pledgors 
under this Agreement, the agreements and obligations of the Pledgors contained in this Section 16 
shall survive termination of the Bond Financing Documents and Final Payment. 
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17. Miscellaneous. 

(a) Modification in Writing. None of the terms or provisions of this Agreement 
may be amended, modified, supplemented, terminated or waived, and no consent to any departure 
by the Trustee therefrom shall be effective, except by a written instrument signed by the Trustee 
in accordance with the terms of the Bond Financing Documents. Any amendment, modification or 
supplement of any provision hereof, any waiver of any provision hereof and any consent to any 
departure by the Pledgors from the terms of any provision hereof in each case shall be effective 
only in the specific instance and for the specific purpose for which made or given. 

(b) Notices. All notices, requests, approvals, consents, demands and other 
communications required, provided for or otherwise permitted under this Agreement shall be in 
writing and shall be sent by registered or certified mail, return receipt requested), nationally 
recognized overnight courier, facsimile, or hand delivery: 

If to the Pledgors at the addresses identified with such Pledgor’s name on the signature page to 
this Agreement. 

If to the Trustee, at:  

UMB BANK, N.A.

With a copy to: 

UMB Bank, N.A. 

All such notices, requests, approvals, consents, demands, and other communications shall be 
deemed to have been duly given or made, (i) 5 Business Days after being deposited in the mail, 
postage prepaid, return receipt requested, if by registered or certified mail, or (ii) when delivered, 
if delivered by hand or overnight courier service. Each Pledgor or the Trustee may from time to 
time change its address specified in this Section 17(b) by notice sent in accordance with this 
Section 17(b) to the other. 

(c) Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York. With respect to any action or proceeding 
arising out of or relating to this Agreement, each party to this Agreement hereby (i) unconditionally 
and irrevocably submits itself to the exclusive jurisdiction of the United States District Court for 
the Southern District of New York (the “Agreed Tribunal”) and (ii) agrees not to assert any 
objection to adjudication by the Agreed Tribunal and not to assert any objection or defense to 
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removal of any such action or proceeding to the Agreed Tribunal, provided that, notwithstanding 
the foregoing, if the Agreed Tribunal will not take jurisdiction or if there is no basis for federal 
jurisdiction in respect of the legal action or proceeding, then each party submits itself in any such 
legal action or proceeding to the exclusive jurisdiction of the courts of the State of New York 
located in the Borough of Manhattan in New York City. Each party to this Agreement hereby 
irrevocably waives, to the fullest extent it may lawfully do so, the defense of an inconvenient forum 
to the maintenance of any such action or proceeding in the courts specified in this Section 17(c). 

(d) Waiver of Jury Trial. TO THE EXTENT PERMITTED BY APPLICABLE 
LAW, THE PARTIES TO THIS AGREEMENT HEREBY EXPRESSLY WAIVE ANY RIGHT 
TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND 
ANY RIGHTS UNDER THIS AGREEMENT, AND AGREE THAT ANY SUCH ACTION OR 
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY. 

(e) Severability. Wherever possible, each provision of this Agreement shall  be 
interpreted in such manner as to be effective and valid under applicable law, but if any provision 
of this Agreement shall be prohibited by or invalid under applicable law, such provision shall be 
ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder 
of such provision or the remaining provisions of this Agreement. 

(f) Counterparts. This Agreement may be executed in separate counterparts, 
each of which shall be an original and all of which taken together shall constitute one and the same 
instrument. Delivery of an executed counterpart of a signature page to this Agreement by facsimile 
or in recognized electronic format shall be effective as delivery of a manually executed counterpart 
of this Agreement. 

(g) No Release. Nothing set forth in this Agreement, nor the exercise by the 
Trustee of any of the rights or remedies hereunder, shall relieve the Pledgors from the performance 
of any term, covenant, condition or agreement on the Pledgors’ part to be performed or observed 
in respect of any of the Pledged Interests or from any liability to any Person in respect of any of 
the Pledged Collateral or shall impose any obligation on the Trustee to perform or observe any 
such term, covenant, condition or agreement on the Pledgors’ part to be so performed or observed 
or shall impose any liability on the Trustee for any act or omission on the part of the Pledgors 
relating thereto or for any breach of any representation or warranty on the part of the Pledgors 
contained in this Agreement or in respect of the Pledged Collateral or made in connection herewith 
or therewith. The obligations of the Pledgors contained in this Section 17(g) shall survive the 
termination hereof and the discharge of the Pledgors’ other obligations under this Agreement. 

(h) Consent and Acknowledgment of Holdco. Holdco consents to the terms of 
this Agreement and acknowledges and agrees that it will comply with the terms of this Agreement 
relating to the Pledged Collateral issued by Holdco. 

(i) Non-Recourse Obligation. Notwithstanding anything to the contrary 
contained herein or in any other agreement, (i) this Agreement shall be a non-recourse obligation 
of Pledgors and no provision of this Agreement shall give rise to a general obligation of Pledgors 
or any claim of damages or reimbursement or any other financial claim against Pledgors, (ii) the 
Trustee’s remedies hereunder shall be recourse only to the Pledged Collateral, and (iii) in the event 
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that the proceeds from the sale or other disposition of the Pledged Collateral are insufficient to 
satisfy the Bond Obligations in full, the Trustee shall not sue for, seek, be entitled to or make 
demand against the Pledgors for such deficiency. 

[Signature Page Follows]
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Signature Page to Pledge Agreement 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed as of the date first written above by their respective officers thereunto duly authorized.

PLEDGORS: 

OCCATOR AGRICULTURAL PROPERTIES, LLC 

By: ________________________________ 
Name: 

Address for Notices: 

Occator Agricultural Properties, LLC 
c/o Nuveen 

With a copy to: 

Occator Agricultural Properties, LLC 
c/o Nuveen 
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ZC CALAG LLC 

By: ZC CalAg Management LLC, its manager 

By: 
Name:  

Address for Notices: 
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CALAG, LLC 

By: __________________________ 
Name: 
Title: 

Address for Notices: 

With a copy to: 

Hepner & Myers LLP 
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CALAG PREFERRED INVESTOR, LLC,  
a Delaware limited liability company 

By:_______________________ 
Name:  
Title: 

Address for Notices: 

With a copy to: 

Hepner & Myers LLP 
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TRUSTEE: 

UMB BANK, N.A. 

By: __________________________ 
Name: 
Title: 
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HOLDCO: 

CALPLANT I HOLDCO, LLC 

By: __________________________ 
Name: 
Title: 

Address for Notices: 

With a copy to: 

Hepner & Myers LLP 

Appendix H



Schedule 1 
to Pledge Agreement 

Pledgor Information 

1) Name: Occator Agricultural Properties, LLC 
Type of Organization: limited liability company 
Jurisdiction: Delaware 
Federal Tax Identification Number:  [_______] 
Organizational Identification Number:  [_______] 
Principal Place of Business:  [_______] 

2) Name: ZC CalAg LLC 
Type of Organization: limited liability company 
Jurisdiction: Ohio 
Federal Tax Identification Number: [_______] 
Organizational Identification Number: [_______] 
Principal Place of Business: [_______] 

3) Name: CalAg, LLC 
Type of Organization: limited liability company 
Jurisdiction: California 
Federal Tax Identification Number: [_______] 
Organizational Identification Number: [_______] 
Principal Place of Business: [_______] 

4) Name: CalAg Preferred Investor, LLC 
Type of Organization: limited liability company 
Jurisdiction: Delaware 
Federal Tax Identification Number: [_______] 
Organizational Identification Number: [_______] 
Principal Place of Business: [_______] 
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Schedule 2 
to Pledge Agreement 

Pledged Securities 

Pledgor 
Issuer of 

Equity Interests 
Class of Equity 

Interests 

Number of Units 
of Equity 
Interests 

Percentage of 
total Equity 

Interests of such 
Issuer 

Occator 
Agricultural 

Properties, LLC 

CalPlant I 
Holdco, LLC 

Series A-1 
Preferred Units 

51,131.8 30.894% 

ZC CalAg LLC 
CalPlant I 

Holdco, LLC 
Series A-1 

Preferred Units 
49,165.6 29.712% 

CalAg, LLC 
CalPlant I 

Holdco, LLC 
Common 33,900.0 20.487% 

CalAg Preferred 
Investor, LLC 

CalPlant I 
Holdco, LLC 

Series A-1 
Preferred Units 

2,643.2 1.597% 
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_________________________ 

APPENDIX I 

_________________________ 

FORMS OF INVESTOR REPRESENTATION LETTERS

FORM OF AUTHORITY INVESTOR LETTER

The Honorable Fiona Ma 
Treasurer of the State of California 
915 Capitol Mall, Room 261 
Sacramento, California 95814 

California Pollution Control 
Financing Authority 
801 Capitol Mall, Second Floor 
Sacramento, California 95814 

Re: Solid Waste Disposal Revenue Bonds (CalPlant I Project)  
Series 2019 Subordinate Bonds (AMT)  

Ladies and Gentlemen: 

The undersigned purchaser (the “Purchaser”) of $[______] aggregate principal amount of 
Solid Waste Disposal Revenue Bonds (CalPlant I Project), Series 2019 Subordinate Bonds (AMT) 
(the “2019 Bonds”), hereby acknowledges receipt of the 2019 Bonds in fully registered form.  The 
2019 Bonds have been acquired, checked, inspected and approved by the Purchaser.  This letter is 
being provided pursuant to an Indenture (the “Indenture”), dated as of August 1, 2019, between 
the California Pollution Control Financing Authority (the “Issuer”) and UMB Bank, N.A. (the 
“Trustee”) and a Bond Purchase Agreement dated July 25, 2019 by and among the Issuer, the 
Treasurer of the State of California (the “Treasurer”), Citigroup Global Markets Inc. and Stifel, 
Nicolaus & Company, Incorporated (collectively, the “Underwriters”) and approved by CalPlant 
I, LLC (the “Borrower”) (the “Bond Purchase Agreement”).  

The undersigned acknowledges that the 2019 Bonds were issued for the purpose of 
assisting in financing the costs of construction, improvement and/or installation of buildings and 
related facilities and the acquisition of equipment for a medium density fiberboard plant to be 
operated in Willows, California (the “Project”), as more particularly described in that certain Loan 
Agreement, dated as of August 1, 2019 (the “Loan Agreement” and together with the Indenture 
and the Bond Purchase Agreement, the “Bond Documents”), between the Issuer and Borrower, as 
duly amended or supplemented from time to time in accordance with its terms.  The undersigned 
further acknowledges that the 2019 Bonds are secured by the Indenture, which creates a security 
interest in the Revenues and other funds and moneys pledged under the Indenture for the benefit 
of the holders and owners of the 2019 Bonds. 
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In connection with the purchase of the 2019 Bonds on or about August 7, 2019 (the 
“Delivery Date”), the Purchaser hereby makes the following representations upon which 
representations you may rely: 

1. The Purchaser is either a “qualified institutional buyer” as defined in Rule 144A 
promulgated under the Securities Act of 1933 (the “1933 Act”) or an “accredited investor” who 
falls within the categories defined in Rule 501(a)(1), (2), (3) or (7) under the 1933 Act, each as in 
effect on the Delivery Date. 

2. The Purchaser has been provided, and has read and understood the Bond 
Documents, the Bond Financing Documents and the limited offering memorandum relating to the 
2019 Bonds and all exhibits thereto. 

3. The Purchaser has sufficient knowledge and experience in financial and business 
matters, including purchase and ownership of municipal and other tax-exempt obligations, to be 
able to evaluate the risks and merits of the investment represented by the Bond Documents and the 
2019 Bonds.  The Purchaser is able to bear the economic risks of such investment indefinitely. 

4. The Purchaser understands that the obligations of the Issuer to make payments 
under the 2019 Bonds are special, limited obligations payable solely from amounts paid to Issuer 
from Borrower pursuant to the terms of the Loan Agreement, the Indenture and the 2019 Bonds 
and are subject to the availability of funds to be provided pursuant to the Collateral Agency 
Agreement; notwithstanding anything to the contrary contained therein, the Issuer shall not be 
obligated to use any other moneys or assets of the Issuer to pay any portion of the costs of the 
Project, the Costs of Issuance or make any other payment or advance any moneys or be liable for 
any other costs or expenses in connection with the Project, the Costs of Issuance, the 2019 Bonds 
or the Bond Documents, except from Revenues and other assets pledged under the Indenture, and 
no such payment shall constitute a charge against the general credit of Issuer or the State of 
California.  The Purchaser further understands that Issuer shall not be directly or indirectly or 
contingently or morally obligated to use any other moneys or assets of Issuer to pay the 2019 
Bonds or any portion of the costs of the Project, the Costs of Issuance or for all or any portion of 
such other costs or expenses.  

5. The Purchaser acknowledges that it has either been supplied with, or has been given 
access to, information, including financial statements and other financial information which it has 
requested from Borrower in order to make an informed investment decision, and has had the 
opportunity to ask questions and receive answers from knowledgeable individuals concerning 
Borrower, the Project, the Bond Documents, the 2019 Bonds, the Bond Financing Documents and 
the security therefor, so that it has been able to make an informed investment decision with respect 
to the 2019 Bonds.  No information requested by the Purchaser was denied to the Purchaser.  The 
Purchaser acknowledges that it has not relied upon the Issuer or its members, employees, officers 
or agents as to the accuracy or completeness of any information provided to the Purchaser by the 
Borrower concerning the Borrower, the Project, the Bond Documents, the Bond Financing 
Documents, the 2019 Bonds and the security therefor. 

6. The Purchaser has made its own inquiry and analysis with respect to the Bond 
Documents, the Bond Financing Documents and the 2019 Bonds and the security therefor, and 
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other material factors affecting the security and payment of such payments set forth in the Bond 
Documents and the tax exemption of the 2019 Bonds.  The Purchaser is aware that the business of 
the Borrower involves certain economic variables and risks that could adversely affect the security 
for the 2019 Bonds.  The Purchaser has examined drafts in final form of the basic legal documents 
relating to the Bond Documents and the Bond Financing Documents, including the Tax Certificate 
and the proposed legal opinions to be delivered by Orrick, Herrington & Sutcliffe LLP, Bond 
Counsel to the Issuer. 

7. The Purchaser has made its own inquiry and analysis and conducted its own due 
diligence, to the extent the Purchaser deemed necessary, with respect to its purchase of the 2019 
Bonds. 

8. The Purchaser is acquiring the 2019 Bonds solely for its own account for 
investment purposes and not with a view to resale, and does not presently intend to make a 
distribution of, or to offer for sale, pledge, transfer, convey or dispose of the 2019 Bonds or any 
interest therein. However, Purchaser may, during any Restricted Period (as such term is defined in 
the Indenture), sell the 2019 Bonds, in whole or in part, to a Qualified Purchaser in Authorized 
Denominations in accordance with the terms of the Indenture. 

9. The Purchaser acknowledges that the 2019 Bonds have not been and will not be 
registered or qualified for sale under the 1933 Act or under any state “Blue Sky” laws and that 
such registration or qualification is not legally required.  The Purchaser further acknowledges:  (i) 
that the Purchaser is solely responsible for such compliance and agrees that the Purchaser will 
comply with any applicable state and federal securities laws then in effect with respect to any 
subsequent disposition of the 2019 Bonds contemplated by, and in accordance with, paragraph (8) 
above, including laws relating to disclosure of material information, (ii) that any current 
exemptions from registration of the 2019 Bonds do not affect or diminish the requirement set forth 
in this paragraph (9); and (iii) that neither the Issuer nor the Borrower has agreed, or is obligated 
in any fashion, to supply any information or otherwise participate in any fashion in any such 
subsequent disposition of the 2019 Bonds (other than Borrower’s obligations under the Loan 
Agreement to provide certain reports and notices to Bondholders).  

10. The Purchaser acknowledges that the Purchaser has been informed that the 2019 
Bonds:  (i) will not be listed on any stock or other securities exchange; (ii) have not been assigned 
a rating by any national securities rating agency; and (iii) may not be readily marketable. 

11. The Purchaser acknowledges that the Purchaser is responsible for consulting with 
its advisors concerning any obligations, including, but not limited to, any obligations pursuant to 
federal and state securities and income tax laws the Purchaser may have with respect to the 
subsequent sale of the 2019 Bonds in accordance with the Indenture, if and when any such future 
sale of the 2019 Bonds may occur. 

12. The Purchaser acknowledges that the Purchaser is aware that neither the Issuer nor 
its members, staff, counsel, financial advisors or agents nor any other individuals have made any 
independent investigation with respect to the sufficiency of the revenues of the Borrower to pay 
amounts owed with respect to the 2019 Bonds.  
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13. The Purchaser acknowledges that, as between the Purchaser and the Issuer, the 
Purchaser has assumed responsibility for obtaining such information and making such review as 
the Purchaser deemed necessary or desirable in connection with its decision to purchase the 2019 
Bonds.  The Purchaser acknowledges that the Purchaser has not relied upon the Issuer for any 
information in connection with the Purchaser’s purchase of the 2019 Bonds.  

14. The Purchaser has the authority to purchase the 2019 Bonds and to execute this 
letter and any other instruments and documents required to be executed by the Purchaser in 
connection with its purchase of the 2019 Bonds. The undersigned is a duly appointed, qualified, 
and acting representative of the Purchaser, is authorized to make the certifications, representations 
and warranties contained herein on behalf of the Purchaser and is authorized to execute and deliver 
this letter and any other instruments and documents required to be executed by the Purchaser in 
connection with the purchase of the 2019 Bonds.  

15. The undersigned hereby waives any and all claims, actions, or causes of action 
which the undersigned may have from and after the date hereof against the Issuer or Treasurer or 
their respective members, officers, agents, and employees growing out of any action which the 
Issuer or Treasurer took or could have taken in connection with the authorization, execution, 
delivery, and sale of the 2019 Bonds or the purchase thereof by the Purchaser or in connection 
with any statements or representations which induced the Purchaser to purchase the 2019 Bonds.  

16. The Purchaser has executed and delivered this letter in connection with the 
execution and delivery of the Bond Documents as an inducement to the Issuer to cause the 
execution and delivery of the Bond Documents.  Only the addressees hereof may rely upon this 
letter. 

[Remainder of page intentionally left blank] 
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Capitalized terms used herein and not otherwise defined have the meanings given such 
terms in the Indenture. 

[PURCHASER] 

By   ________________________________ 
Name   _____________________________ 
Title   ______________________________ 
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FORM OF BORROWER/UNDERWRITERS INVESTOR LETTER

CalPlant I, LLC 
6101 Hwy 162 
Willows, California 95988 

Citigroup Global Markets Inc. 
Public Finance Department 
388 Greenwich Street, 8th Floor 
New York, New York 10013 

Stifel, Nicolaus & Company, Incorporated 
515 S. Figueroa Street, Suite 1800 
Los Angeles, CA 90071 

Re: Solid Waste Disposal Revenue Bonds (CalPlant I Project)  
Series 2019 Subordinate Bonds (AMT)  

Ladies and Gentlemen: 

The undersigned purchaser (the “Purchaser”) of $[______] aggregate principal amount of 
Solid Waste Disposal Revenue Bonds (CalPlant I Project), Series 2019 Subordinate Bonds (AMT) 
(the “2019 Bonds”), hereby acknowledges receipt of the 2019 Bonds in fully registered form.  The 
2019 Bonds have been acquired, checked, inspected and approved by the Purchaser.  This letter is 
being provided pursuant to an Indenture (the “Indenture”), dated as of August 1, 2019, between 
the California Pollution Control Financing Authority (the “Issuer”) and UMB Bank, N.A. (the 
“Trustee”) and a Bond Purchase Agreement dated July 25, 2019 by and among the Issuer, the 
Treasurer of the State of California (the “Treasurer”), Citigroup Global Markets Inc. and Stifel, 
Nicolaus & Company, Incorporated (collectively, the “Underwriters”) and approved by CalPlant 
I, LLC (the “Borrower”) (the “Bond Purchase Agreement”).  

The undersigned acknowledges that the 2019 Bonds were issued for the purpose of 
assisting in financing the costs of construction, improvement and/or installation of buildings and 
related facilities and the acquisition of equipment for a medium density fiberboard plant to be 
operated in Willows, California (the “Project”), as more particularly described in that certain Loan 
Agreement, dated as of August 1, 2019 (the “Loan Agreement” and together with the Indenture 
and the Bond Purchase Agreement, the “Bond Documents”), between the Issuer and Borrower, as 
duly amended or supplemented from time to time in accordance with its terms.  The undersigned 
further acknowledges that the 2019 Bonds are secured by the Indenture, which creates a security 
interest in the Revenues and other funds and moneys pledged under the Indenture for the benefit 
of the holders and owners of the 2019 Bonds. 

In connection with the purchase of the 2019 Bonds on or about August 7, 2019 (the 
“Delivery Date”), the Purchaser hereby makes the following representations upon which 
representations you may rely: 
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1. The Purchaser is either a “qualified institutional buyer” as defined in Rule 144A 
promulgated under the Securities Act of 1933 (the “1933 Act”) or an “accredited investor” who 
falls within the categories defined in Rule 501(a)(1), (2), (3) or (7) under the 1933 Act, each as in 
effect on the Delivery Date.   

2. The Purchaser has been provided, and has read and understands the Bond 
Documents, the Bond Financing Documents and the limited offering memorandum relating to the 
2019 Bonds and all exhibits thereto. 

3. The Purchaser has sufficient knowledge and experience in financial and business 
matters, including purchase and ownership of municipal and other tax-exempt obligations, to be 
able to evaluate the risks and merits of the investment represented by the Bond Documents and the 
2019 Bonds.  The Purchaser is able to bear the economic risks of such investment indefinitely. 

4. The Purchaser acknowledges that it has either been supplied with, or has been given 
access to, information, including financial statements and other financial information which it has 
requested from Borrower in order to make an informed investment decision, and has had the 
opportunity to ask questions and receive answers from knowledgeable individuals concerning 
Borrower, the Project, the Bond Documents, the 2019 Bonds, the Bond Financing Documents and 
the security therefor, so that it has been able to make an informed investment decision with respect 
to the 2019 Bonds.  No information requested by the Purchaser was denied to the Purchaser.   

5. The Purchaser is acquiring the 2019 Bonds solely for its own account for 
investment purposes and not with a view to resale, and does not presently intend to make a 
distribution of, or to offer for sale, pledge, transfer, convey or dispose of the 2019 Bonds or any 
interest therein.  However, Purchaser may, during any Restricted Period (as such term is defined 
in the Indenture), sell the 2019 Bonds, in whole or in part, to a Qualified Purchaser in Authorized 
Denominations in accordance with the terms of the Indenture. 

6. The Purchaser acknowledges that the 2019 Bonds have not been and will not be 
registered or qualified for sale under the 1933 Act, as amended, or under any state “Blue Sky” 
laws and that such registration or qualification is not legally required. 

7. The Purchaser acknowledges that the Purchaser has been informed that the 2019 
Bonds:  (i) will not be listed on any stock or other securities exchange; (ii) have not been assigned 
a rating by any national securities rating agency; and (iii) may not be readily marketable. 

8. The Purchaser has the authority to purchase the 2019 Bonds and to execute this 
letter and any other instruments and documents required to be executed by the Purchaser in 
connection with its purchase of the 2019 Bonds. The undersigned is a duly appointed, qualified, 
and acting representative of the Purchaser, is authorized to make the certifications, representations 
and warranties contained herein on behalf of the Purchaser and is authorized to execute and deliver 
this letter and any other instruments and documents required to be executed by the Purchaser in 
connection with the purchase of the 2019 Bonds.  

[Remainder of page intentionally left blank] 
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Capitalized terms used herein and not otherwise defined have the meanings given such 
terms in the Indenture. 

[PURCHASER] 

By   ________________________________ 
Name   _____________________________ 
Title   ______________________________ 
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_________________________ 

APPENDIX J 
_________________________ 

PROPOSED FORM OF OPINION OF BOND COUNSEL

[Closing Date] 

California Pollution Control 
Financing Authority 

Sacramento, California 

California Pollution Control Financing Authority  
Solid Waste Disposal Revenue Bonds  

(CalPlant I Project) 
Series 2019 Subordinate Bonds (AMT) 

(Final Opinion) 

Ladies and Gentlemen: 

We have acted as bond counsel to the California Pollution Control Financing Authority 
(the “Issuer”) in connection with the issuance of $73,685,000 aggregate principal amount of 
California Pollution Control Financing Authority Solid Waste Disposal Revenue Bonds (CalPlant 
I Project) Series 2019 Subordinate Bonds (AMT) (the “Bonds”), issued pursuant to an indenture, 
dated as of August 1, 2019 (the “Indenture”), between the Issuer and UMB Bank, N.A., as trustee 
(the “Trustee”).  The Indenture provides that the Bonds are issued for the stated purpose of making 
a loan of the proceeds thereof to CalPlant I, LLC (the “Borrower”), pursuant to a loan agreement, 
dated as of August 1, 2019 (the “Loan Agreement”), between the Issuer and the Borrower.  
Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the 
Indenture. 

In such connection, we have reviewed the Indenture, the Loan Agreement, the Tax 
Certificate and Agreement, dated the date hereof (the “Tax Certificate”), between the Issuer and 
the Borrower, opinions of counsel to the Issuer, the Trustee and the Borrower, certificates of the 
Issuer, the Trustee, the Borrower and others, and such other documents, opinions and matters to 
the extent we deemed necessary to render the opinions set forth herein. 

The opinions expressed herein are based on an analysis of existing laws, regulations, 
rulings and court decisions and cover certain matters not directly addressed by such authorities.  
Such opinions may be affected by actions taken or omitted or events occurring after the date hereof.  
We have not undertaken to determine, or to inform any person, whether any such actions are taken 
or omitted or events do occur or any other matters come to our attention after the date hereof.  
Accordingly, this letter speaks only as of its date and is not intended to, and may not, be relied 
upon or otherwise used in connection with any such actions, events or matters. Our engagement 
with respect to the Bonds has concluded with their issuance, and we disclaim any obligation to 
update this letter.  We have assumed the genuineness of all documents and signatures presented to 
us (whether as originals or as copies) and the due and legal execution and delivery thereof by, and 
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validity against, any parties other than the Issuer.  We have assumed, without undertaking to verify, 
the accuracy of the factual matters represented, warranted or certified in the documents and of the 
legal conclusions contained in the opinions, referred to in the second paragraph hereof.  
Furthermore, we have assumed compliance with all covenants and agreements contained in the 
Indenture, the Loan Agreement and the Tax Certificate, including (without limitation) covenants 
and agreements compliance with which is necessary to assure that future actions, omissions or 
events will not cause interest on the Bonds to be included in gross income for federal income tax 
purposes.  We call attention to the fact that the rights and obligations under the Bonds, the 
Indenture, the Loan Agreement and the Tax Certificate and their enforceability may be subject to 
bankruptcy, insolvency, receivership, reorganization, arrangement, fraudulent conveyance, 
moratorium and other laws relating to or affecting creditors’ rights, to the application of equitable 
principles, to the exercise of judicial discretion in appropriate cases, and to the limitations on legal 
remedies against authorities of the State of California.  We express no opinion with respect to any 
indemnification, contribution, liquidated damages, penalty (including any remedy deemed to 
constitute a penalty), right of set-off, arbitration, judicial reference, choice of law, choice of forum, 
choice of venue, non-exclusivity of remedies, waiver or severability provisions contained in the 
foregoing documents, nor do we express any opinion with respect to the state or quality of title to 
or interest in any of the real or personal property described in or as subject to the lien of the 
Indenture or the Loan Agreement or the accuracy or sufficiency of the description contained 
therein of, or the remedies available to enforce liens on, any such property.  Our services did not 
include financial or other non-legal advice.  Finally, we undertake no responsibility for the 
accuracy, completeness or fairness of the Limited Offering Memorandum or other offering 
material relating to the Bonds and express no opinion with respect thereto. 

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are 
of the following opinions: 

1. The Bonds constitute the valid and binding limited obligations of the Issuer. 

2. The Indenture has been duly executed and delivered by, and constitutes the valid 
and binding obligation of, the Issuer.  The Indenture creates a valid pledge, to secure the payment 
of the principal of and interest on the Bonds, of the right, title and interest of the Issuer (except for 
the Reserved Rights) in the Loan Agreement, including Loan Repayments, and any other amounts 
held by the Trustee in any fund or account established pursuant to the Indenture, except the Rebate 
Fund established under the Indenture, subject to the provisions of the Indenture permitting the 
application thereof for the purposes and on the terms and conditions set forth in the Indenture.  

3. The Loan Agreement has been duly executed and delivered by, and constitutes a 
valid and binding agreement of, the Issuer. 

4. The Bonds are not a lien or charge upon the funds or property of the Issuer except 
to the extent of the aforementioned pledge.  Neither the faith and credit nor the taxing power of 
the State of California or of any political subdivision thereof or any local agency is pledged to the 
payment of the principal of or interest on the Bonds.  The Bonds are not a debt of the State of 
California, and said State is not liable for the payment thereof. 
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5. Interest on the Bonds is excluded from gross income for federal income tax 
purposes under Section 103 of the Internal Revenue Code of 1986 (the “Code”), except that no 
opinion is expressed as to the status of interest on any Bond during any period that such Bond is 
held by a “substantial user” of any facilities financed or refinanced by the Bonds or by a “related 
person” within the meaning of Section 147(a) of the Code.  We observe, however, that interest on 
the Bonds is a specific preference item for purposes of the federal alternative minimum tax.  We 
are further of the opinion that interest on the Bonds is exempt from State of California personal 
income taxes.  We express no opinion regarding other tax consequences related to the ownership 
or disposition of, or the amount, accrual or receipt of interest on, the Bonds.  

Very truly yours, 

ORRICK, HERRINGTON & SUTCLIFFE LLP 

per 
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_________________________ 

APPENDIX K 
_________________________ 

FORM OF CONTINUING DISCLOSURE UNDERTAKING

This Continuing Disclosure Undertaking, dated as of August 7, 2019 (this “Undertaking”), 
is made by CalPlant I, LLC, a California limited liability company (the “Company”), in connection 
with the issuance by the California Pollution Control Financing Authority (the “Issuer”) of 
$73,685,000 aggregate principal amount of its Solid Waste Disposal Revenue Bonds (CalPlant I 
Project) Series 2019 Subordinate Bonds (AMT) (Green Bonds) (the “Bonds”).  The Bonds are 
being issued pursuant to a certain Indenture, dated as of August 1, 2019 (the “Indenture”), between 
the Issuer and UMB Bank, N.A., as trustee.  The proceeds of the Bonds will be loaned by the Issuer 
to the Company pursuant to the Loan Agreement, dated as of August 1, 2019 (the “Loan 
Agreement”). 

The Company covenants and agrees as follows for the benefit of the Bondholders (as 
defined below): 

Section 1. Purpose of Undertaking.  This Undertaking is being executed and delivered by 
the Company for the benefit of the Bondholders.  The Company acknowledges that the Issuer has 
undertaken no responsibility with respect to any reports, notices or disclosures provided or 
required under this Undertaking, including their accuracy and completeness, and has no liability 
to any Person, including any Bondholder and the Underwriters/Purchasers, with respect to any 
such reports, notices or disclosures. 

Section 2. Definitions.  In addition to the definitions set forth in the Indenture, the Loan 
Agreement and the Rule, which apply to any capitalized term used in this Undertaking, unless 
otherwise defined in the first paragraph of this Undertaking or in this Section, the following 
capitalized terms shall have the meanings indicated below. 

“Annual Report” shall mean any Annual Report provided by the Company pursuant to 
Section 4(a) of this Undertaking. 

“Bondholder” or “Holder” of a Bond shall mean any registered owner of any of the Bonds 
or any Person which (i) has the power, directly or indirectly, to vote or consent with respect to, or 
to dispose of ownership of, any of the Bonds (including Persons holding through any nominee, 
securities depository or other intermediary, including any beneficial owner), or (ii) is treated as the 
holder of any of the Bonds for federal income tax purposes. 

“EMMA” means the Electronic Municipal Market Access system of the MSRB as provided 
at  or any similar system that is acceptable to or as may be prescribed 
by the MSRB for purposes of the Rule and approved by the SEC from time to time.  A current list 
of such systems may be obtained from the SEC at

“Financial Obligation” means a (i) debt obligation; (ii) derivative instrument entered into 
in connection with, or pledged as security or a source of payment for, an existing or planned debt 
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obligation; or (iii) guarantee of (i) or (ii). The term Financial Obligation shall not include municipal 
securities as to which a final official statement has been provided to the MSRB consistent with the 
Rule.  

“Fiscal Year” means the fiscal year of the Company ending on December 31 of each 
calendar year. 

“Listed Events” shall mean any of the events listed in Section 4(c) of this Undertaking. 

“Limited Offering Memorandum” shall mean the Limited Offering Memorandum dated 
July 25, 2019 and used in connection with the sale of the Bonds. 

“MSRB” means the Municipal Securities Rulemaking Board established pursuant to 
Section 15(B)(b)(1) of the Securities Exchange Act of 1934, as amended, or any successor 
organization.   

“Quarterly Report” shall mean any Quarterly Report provided by the Company pursuant 
to Section 4(b) of this Undertaking. 

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the SEC under the Securities Exchange 
Act of 1934, as the same may be amended from time to time. 

“SEC” shall mean the United States Securities and Exchange Commission. 

“Underwriters/Purchasers” shall mean Citigroup Global Markets Inc. and Stifel, Nicolaus 
& Company, Incorporated. 

Section 3. Content of Annual Reports and Quarterly Reports. 

(a) Each Annual Report shall contain a copy of the annual audit report of the Company 
(including a balance sheet, income statement and statement of cash flows) and opinion, as 
described in Section 5.15(a)(ii) of the Loan Agreement, setting forth in comparative form the 
respective audited figures as of the end of and for the previous fiscal year, if available, in each case 
prepared in accordance with generally accepted accounting principles and certified by a nationally 
recognized accounting firm, together with a certificate of a duly authorized officer of the Company 
stating that no event which constitutes an Incipient Default or Event of  Default has occurred and 
is continuing (and, if any such Incipient Default or Event of Default shall have occurred and be 
continuing, a statement setting forth the nature thereof and the steps being taken by the Company 
to remedy the same).  

(b) Each Quarterly Report shall contain unaudited financial statements of the Company 
as of the end of such quarter (including a balance sheet, income statement and statement of cash 
flows), prepared in accordance with generally accepted accounting principles and stating in 
comparative form the respective figures for the corresponding period in the previous year, certified 
by an authorized officer of the Company as fairly stating, in all material respects (subject to normal 
year-end audit adjustments) the financial condition of the Company as of the end of the quarter as 
described in Section 5.15(a)(i) of the Loan Agreement. 
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Section 4. Provision of Annual Reports, Quarterly Reports, Notices of Listed Events and 
certain Other Events. 

(a) Within 120 days after the end of each Fiscal Year, commencing with the Fiscal 
Year ending December 31, 2019, the Company shall file the Annual Report with the MSRB.  In 
each case, the Annual Report may be submitted as a single document or as separate documents 
comprising a package, and may cross-reference other information to the extent permitted by the 
Rule.  Notwithstanding the foregoing, the audited financial statements may be submitted separately 
from the balance of the Annual Report when such audited financial statements are available.  If 
audited financial statements are not available at the time of the required filing of the Annual 
Report, the Company shall timely file unaudited financial statements and shall file the audited 
financial statements when available.    

(b) Within 30 days after the end of each fiscal quarter, commencing with the fiscal 
quarter ending September 30, 2019, the Company shall file the Quarterly Report with the MSRB. 

(c) In a timely manner not in excess of ten (10) Business Days after the occurrence of 
any of the following events, the Company shall file with the MSRB notice of any of the following 
events with respect to the Bonds: 

(i) principal and interest payment delinquencies; 

(ii) non-payment related defaults, if material; 

(iii) unscheduled draws on credit enhancements reflecting financial 
difficulties; 

(iv) unscheduled draws on debt service reserves reflecting financial 
difficulties and substitution of credit or liquidity providers, or their failure to perform; 

(v) adverse tax opinions, the issuance by the Internal Revenue Service 
of proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701–TEB) 
or other material notices or determinations with respect to the tax status of the Bonds, or other 
material events affecting the tax status of the Bonds; 

(vi) modifications to rights of the Holders of the Bonds, if material; 

(vii) bond calls, if material, and tender offers; 

(viii) defeasances; 

(ix) release, substitution, or sale of property, if any, securing repayment 
of the Bonds, if material; 

(x) rating changes;  

(xi) bankruptcy, insolvency, receivership or similar event of the 
Company; 
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(xii) the consummation of a merger, consolidation, or acquisition 
involving the Company or the sale of all or substantially all of the assets of the Company, other 
than in the ordinary course of business, the entry into a definitive agreement to undertake such an 
action or the termination of a definitive agreement relating to any such actions, other than pursuant 
to its terms, if material;  

(xiii) appointment of a successor or additional trustee or the change of 
name of a trustee, if material;  

(xiv) incurrence of a Financial Obligation, if material, or agreement to 
covenants, events of default, remedies, priority rights, or other similar terms of a Financial 
Obligation, any of which affect holders of the Bonds, if material; and 

(xv) default, event of acceleration, termination event, modification of 
terms, or other similar events under the terms of a Financial Obligation, any of which reflect 
financial difficulties. 

(d) The Company shall also file with EMMA the information described under Sections 
5.15(a), 5.16(a) and 5.16(b) of the Loan Agreement. 

Section 5. Termination of Undertaking.  The obligations of the Company under this 
Undertaking shall terminate upon the defeasance, prior redemption or payment in full of all of the 
Bonds.  The Company shall file notice of such termination with the MSRB.  If the obligations of 
the Company under the Loan Agreement are assumed in full by another obligated person (as 
defined in the Rule), such Person shall be responsible for compliance with this Undertaking in the 
same manner as if it were the Company, and the Company shall have no further responsibility 
hereunder. 

Section 6. Amendment; Waiver.  Notwithstanding any other provision of this 
Undertaking, the Company may amend this Undertaking and any provision of this Undertaking 
may be waived (a) if such amendment or waiver will not have a material adverse effect on the 
interest of the Bondholders or (b) with the consent of the Required Bondholders, and if such 
amendment or waiver is supported by an opinion of counsel expert in federal securities laws 
acceptable to the Company to the effect that such amendment or waiver would not, in and of itself, 
cause the undertakings herein to violate the Rule if such amendment or waiver had been effective 
on the date hereof but taking into account any subsequent change in or official interpretation of 
the Rule. 

To the extent any amendment to this Undertaking results in a change in the type of 
financial information or operating data provided pursuant to this Undertaking, the first Annual 
Report provided thereafter shall include a narrative explanation of the reasons for the amendment 
and the impact of the change.  Notice of such amendment shall be provided by the Company to 
the EMMA System. 

Section 7. Additional Information.  Nothing in this Undertaking shall be deemed to 
prevent the Company from disseminating any other information, using the means of dissemination 
set forth in this Undertaking or any other means of communication, or including any other 
information in any Annual Report or Quarterly Report or notice of occurrence of a Listed Event, 
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in addition to that which is required by this Undertaking.  If the Company chooses to include any 
information in any Annual Report or Quarterly Report or notice of occurrence of a Listed Event, 
in addition to that which is specifically required by this Undertaking, the Company shall have no 
obligation under this Undertaking to update such information or include it in any future Annual 
Report or Quarterly Report or notice of occurrence of a Listed Event. 

Section 8. Transmission of Information and Notices. Unless otherwise required by law, all 
documents provided to the MSRB in compliance with Section 4 shall be provided to the MSRB in 
an electronic format and shall be accompanied by identifying information, in each case as 
prescribed by the MSRB.  As of the date of this Undertaking, the MSRB has established EMMA 
as its continuing disclosure service for purposes of the Rule, and unless and until otherwise 
prescribed by the MSRB, all documents provided to the MSRB in compliance with Section 4 shall 
be submitted through EMMA in the format prescribed by the MSRB. 

Section 9. Default.  Any Bondholder may enforce the obligations of the Company under 
this Undertaking; provided however that (i) any breach of such obligations shall not constitute or 
give rise to a default or an Event of Default under the Loan Agreement, the Indenture, the Bonds 
or any other Bond Financing Document, and (ii) the sole remedy for any such breach shall be to 
compel specific performance of the obligations of the Company under this Undertaking. 

Section 10. Beneficiaries.  This Undertaking shall inure solely to the benefit of the Issuer, 
the Underwriters/Purchasers, the Company and Bondholders, and shall create no rights in any other 
Person. 

Section 11. Governing Law.  This Undertaking shall be governed by and construed in 
accordance with the laws of the State of California. 

Section 12. Severability.  In case any one or more of the provisions of this Undertaking 
shall for any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any 
other provision of this Undertaking, but this Undertaking shall be construed and enforced as if 
such illegal or invalid provision had not been contained herein. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the Company has caused this Continuing Disclosure 
Undertaking to be executed in its name and in its behalf, all as of the date and year first above 
written. 

CALPLANT I, LLC 

By:    
Authorized Representative 



_________________________ 

Appendix L 

_________________________ 
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June 21, 2019 

 

Jerry Uhland 

CalPlant I, LLC 

PO Box 1338 

6101 State Hwy 162 

Willows, CA  95988-9641 

Via Email:  

Reference:  CalPlant I Project 
  Independent Construction Monitor Memorandum  
 
Dear Mr. Uhland: 

Harris Group Inc. (“Harris Group”) has been engaged by you, CalPlant I, LLC (“CalPlant”), 

pursuant to that certain engagement letter dated October 29, 2018 (the “Engagement Letter”) to 

serve as independent construction monitor (“Construction Monitor”) with respect to the CalPlant 

I project near Willows, CA (the “Project”).   

You have informed us that CalPlant intends to consummate a subordinated bond offering (the 

“2019 Bond Offering”) with the California Pollution Control Financing Authority, pursuant to 

which the CPCFA will loan the proceeds of the 2019 Bond Offering to CalPlant, to finance a 

portion of the costs of construction of the Project.   

In connection with the 2019 Bond Offering, Harris Group, as Construction Monitor, issues to 

you this memorandum (the “Memorandum”) as to the general status of construction of the 

Project, and a status of certain matters with respect to the production of the first solid board, 

when raw material is run through the system to culminate in the production of such board (“First 

Board”), as set forth in more detail below. 

Harris Group, Inc. (“Harris Group”) is a multidiscipline engineering consulting firm founded in 

1975, with offices located throughout the United States.  Harris Group has provided technical 

due diligence and independent engineering review services of projects on behalf of lenders, 

investors, and owners since 1989 and has acted as a construction monitor for lenders and 

bondholders on a wide variety of industrial projects throughout the United States. 

CONSTRUCTION STATUS AND SCHEDULE TO FIRST BOARD 
Although construction commenced in fall 2017, the construction activity has accelerated over the 

past six months and has featured the erection of the two main process buildings and the 

installation of numerous pieces of process equipment.  A summary of the overall construction 

follows: 

� General Status of the Construction of the Plant: 
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o Sitework and Underground Utilities: ~95% complete.  Most of what remains is 

the final grading, landscaping and paving. 

o Buildings/Structures: 

� Straw Prep Building and Production Building: 100% complete, with the 

exception a few punch list items.  Building mechanical and electrical are 

100% complete in both areas.  

� The center area of the site is occupied by 4 buildings: Energy Building, 

Refiner Building, Glue Building, and Blender Building.  The first three of 

these are Pre-Engineered Metal Buildings, which are already on site.  

Foundations are complete or nearly complete for these three buildings and 

equipment setting has started.  The Blender Building is going to be the last 

one completed.  It is not necessary for startup of the plant, and CalPlant 

will be bypassing this building for the first several months of operation. 

� Some steel structures on the site are virtually complete, including the 

erection of the equipment (e.g. Separators, Fiber Storage, West 

Electrostatic Precipitators, Sifters, etc.) contained in them.  Piping and 

electrical work are well underway in most of these structures. 

� Streel structures to support other equipment (e.g. Drying System, 

Cyclones, etc.) and Silos are under construction. 

o Process Equipment: 

� Straw Prep Building:  Equipment is ~95% complete and process piping 

and electrical are ~25% complete. 

� Production Building:  Equipment is ~80% complete and process piping 

and electrical are ~25% complete. 

� Balance of Plant:  Together, equipment and piping are ~35% complete:  

Electrical is ~25% complete. 

Significant Items Not on Site 
CalPlant estimates that 10% of the equipment and materials have not yet been delivered to site.  

In addition, CalPlant reports that it anticipates these items will be on site within several weeks 

and has no indication that any of it will be delayed. 

The major items that are not yet on site include: 

� Pneumatic Piping:  Supplied by Siempelkamp, some piping is currently on a ship, with 

the balance arriving by mid-August or before.  According to CalPlant, piping could be 

manufactured locally if necessary.  To expedite the schedule, CalPlant has sourced about 

1/3 of the piping locally to date. 

� Motor Control Cabinets:  Supplied by Siempelkamp, some cabinets are currently on site, 

with the balance arriving by mid-August.  According to CalPlant, these could not 

reasonably be manufactured locally, but they are ready for shipment or nearly ready for 

shipment, and the risk on this item seems small.  
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Schedule to Achieve First Board 
� As of 6/20/2019, CalPlant’s schedule shows that the plant will be mechanically complete 

(not including Blenders) by October or early November 2019, with First Board produced 

by the end of November 2019.  For reasons discussed below, the process will bypass 

mechanical blending to achieve First Board.  To achieve First Board by the end of 

November, CalPlant has formulated a staggered commissioning schedule.  The 

construction of the Refiner Building determines the critical path to First Board.  

However, several other process systems will be mechanically complete prior to the 

Refiner Building being finished.  Therefore, these systems (e.g. straw bale receiving, bale 

de-stringing, bale breaking and chopping, hammer milling, primary separation, among 

others) can be commissioned while the Refiner Building is still under construction.  This 

will shorten the overall commissioning schedule. 

 

Harris Group’s Opinion Regarding Construction Status and Schedule:  
Harris Group visits the Project site once a month to observe the construction progress and meet 
with the contractors to review upcoming invoices and schedules.  It is our opinion that the 
construction to date has been managed in a professional manner and, over the past six months 
during which we have been involved, construction has progressed at a pace commensurate with - 
or better than - that of other well-run projects of similar size and scope with which we are 
familiar.   
It is Harris Group’s opinion that CalPlant’s assessment that, outside the Motor Control 
Cabinets being supplied by Siempelkamp, the items that are not on site can be sourced locally, if 
necessary, to avoid schedule delays.  Further, it is our opinion that, while the current delivery 
schedule of the Motor Control Cabinets is not a concern, their delivery should be monitored 
closely to ensure they do not delay the schedule. 
Harris Group reviewed the schedule to achieve First Board by the end of November 2019.  It is 
our opinion that, barring unforeseen circumstances (e.g. weather, etc.), the Project should be 
able to achieve Frist Board by the end of November 2019.  It is our opinion that CalPlant may 
have to take measures to ensure it can reach that milestone.  These measures likely include 
increasing site manpower, doubling shifts, extending shifts, and longer work weeks.  According 
to CalPlant, these are already in the works, with the mechanical and electrical contractors 
ramping up manpower.  It is Harris Group opinion that these contractors are large enough to be 
able to easily support the manpower increases CalPlant anticipates. 

CHANGES IN PROJECT SCOPE OF WORK 
Since the issuance of the 2017 Bonds, the Project has undergone changes to the contracting 

strategy and the design/construction.  These changes are addressed below. 
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Contracts 
At the time the 2017 Bonds were issued, the Plant was to be constructed using a two-contractor, 

multi-prime contracting structure, under which Siempelkamp Maschinen- und Anlagenbau 

GmbH (“SICO”) would supply the manufacturing process equipment and Casey Industrial, Inc. 

(“Casey”) would perform the engineering, procurement, and construction of the buildings and 

utilities and install the process equipment under the supervision of SICO. 

To accommodate SICO’s recommended upgrades and additions, CalPlant entered into 

agreements for a new multi-contractor, multi-prime construction arrangement, with SICO, an 

affiliate of SICO, Casey, and other contractors providing the supply, construction, and 

professional services.  CalPlant expects the upgrades and additions to significantly improve the 

efficiency and capacity of the Plant and the quality of its product.  

Under the new construction arrangements, Casey’s scope of work was reduced to the supply and 

construction of only site work, concrete work for the foundations and slabs for the equipment 

and buildings, underground utilities, and the construction of the MDF production and straw 

preparation buildings.  Like the original Casey contract, the new Casey contract was formulated 

as a lump-sum, fixed price basis (subject to certain limited adjustments).  

Under the new construction arrangements, SICO’s scope includes supplying the manufacturing 

process equipment under the Equipment Supply Agreement as originally contemplated but 

including the upgraded and additional equipment at no additional direct cost.  SICO and CalPlant 

have amended the Equipment Supply Agreement to reflect the reduction in Casey’s scope, the 

change from a two-contractor arrangement to the multi-contractor arrangement, and certain other 

clarifying changes. 

CalPlant has entered into a second supply contract with SICO (the “Additional Supply 

Agreement”), under which SICO will supply certain ancillary materials, not included in the 

Equipment Supply Agreement and required for the construction of the Plant.   

Additionally, Siempelkamp Contracting, LLC, a wholly-owned U.S.-based subsidiary of SICO 

(“SICO USA”), has agreed to install the manufacturing process equipment supplied by SICO 

under the Equipment Supply Agreement, which installation work is no longer in Casey’s scope 

of work.  For this purpose, CalPlant and SICO USA entered into a new installation contract (the 

“Installation Contract”) dated October 10, 2018.  The Installation Contract is on a lump-sum, 

fixed-price basis, subject to adjustment in certain limited circumstances. 

To reduce CalPlant’s overall expenses of constructing the Plant and shorten what would 

otherwise be a lengthier construction schedule, CalPlant has contracted directly with Phoenix 

Industrial, Inc. (“Phoenix”), under a Construction Services Agreement.  Phoenix is a general 

contractor based in the Pacific Northwest that specializes in structural, mechanical, and piping 

work for heavy industry.  Under the Phoenix contract, Phoenix will be responsible for structural 

steel erection, certain equipment erection (other than the core manufacturing process equipment), 

and piping installation for the areas outside of the Plant’s main production building.  SICO USA 

will be responsible for the piping installation in the main production building. 

Under the new construction arrangements, electrical work at the Plant, other than the 

underground utilities work that was in Casey’s scope, and electrical work in the main production 
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building, which is in SICO USA’s scope, will now be performed by International Line Builders, 

Inc. (“ILB”) under a Construction Services Agreement between CalPlant and ILB.  ILB is part of 

MDU Construction Services Group, Inc. (which is part of MDU Resources Group, Inc. (NYSE: 

MDU)) and has more than 5,000 skilled employees across the country with authorization to work 

in 47 states, including California.  ILB has offices in several of these states and supports CalPlant 

from ILB’s Sacramento office. 

Both the Phoenix and the ILB contracts are on a lump-sum, fixed-price basis.  SICO continues to 

be responsible for supervising Phoenix and ILB in the performance of their services at the Plant.   

For the 2017 Bonds, Industrial Projects Consulting, LLC (“IPC”) had acted as the Construction 

Monitor.  Under the new construction arrangements for the Project, CalPlant contracted with IPC 

to act as Construction Manager for the Project. 

In addition to the above-mentioned contracts, CalPlant has entered into other direct contracts for 

services and for the procurement of certain equipment and materials.  To take advantage of 

certain sales and use tax exemptions not available to contractors, CalPlant will directly procure 

the structural steel for the Plant in addition to widely available off-the-shelf minor equipment and 

materials.  The services CalPlant will obtain directly include services for design and engineering, 

on-site security, ancillary construction services, and construction consulting and management.  

By entering into these direct contracts, CalPlant expects to avoid materially greater costs and 

longer performance schedules that would likely have resulted from incorporating the same 

services, equipment, and materials in the scope of a general contractor.  

Design/Construction 
Since the issuance of the 2017 Bonds, the Project has undergone changes to its design and 

construction.  These changes are addressed below. 

Dryer Cyclone/Mat Reject/Blender Tower 
Despite assurances from the Federal Aviation Administration (“FAA”) that the Project, as 

originally designed, would not exceed its height restrictions, the FAA ultimately required that the 

height of the blender tower be reduced by approximately 100 feet.  This restriction necessitated a 

significant re-design of the original structure known as the Dryer Cyclone/Mat Reject/Blender 

Tower.  The re-design resulted in the separation of the Dryer Cyclone from being positioned 

above the original structure and establishing the Dryer Cyclone Tower and its companion Dryer 

Duct Riser Tower as separate and independent structures supported at grade. 

The overall change to the project resulted in three distinct structures supported at grade and each 

comprised of individual structural steel towers: 

� Dryer Cyclone Tower 

� Duct Riser Tower 

� Blender/Mat Reject Tower. 

The re-designs for the Dryer Cyclone Tower and the Duct Riser Tower are complete and 

construction has commenced.  It is anticipated that they will be constructed and commissioned to 
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meet the current Project schedule.  Because the re-design of the Blender/Mat Reject Tower is 

more complex, its construction will not be completed in time to meet the current Project 

schedule.  Therefore, CalPlant developed an alternative approach to accelerate completion 

schedules of sufficient equipment to allow the overall commissioning of the plant to continue.  

This alternative approach entails bypassing the Blender and relying on what is known as Blow-

Line Blending to mix glue onto the straw fibers.  This approach will allow the plant to operate 

and achieve First Board production while the Blender construction is being completed.  The 

Blender Tower is expected to be completed late January or early February 2020. 

Blending 
The purpose of blending is to achieve even distribution of resin on the dry fibers.  The original 

blending method employed in early medium density fiberboard (“MDF”) plants was in 

mechanical blenders.  However, because the resin is added to dry fiber, there would be areas of 

high concentration of resin (resin balls) that would result in resin spots in the pressed board.  

Resin spots were problematic for coatings and overlays and would show through these finishes.  

Additionally, the mechanical blenders required frequent cleaning which contributed to 

maintenance costs and down time. 

An alternate method of adding resin into the refiner blow line was developed, which eliminated 

the resin balls in the fiber and resin spots in the board.  The blow line method of blending 

increased the amount of resin required, but this was deemed to be less problematic than the resin 

spots and resulting problems with surface quality.  Globally, well over 80% of the MDF industry 

uses blow line blending.   

Siempelkamp has designed the Project with both blow line and mechanical blending for the resin 

that will be used.  Their rationale for doing this stems from the fact that their performance 

guarantee stipulates the maximum amount of resin use to achieve quality board.  Having the 

flexibility of blow-line blending and mechanical blending assists their ability to meet the 

performance guarantee. 

 

Harris Group Opinion Regarding Changes in Scope: 
Harris Group reviewed the changes in overall contracting strategy for the Project.  It is our 
experience that changes in contracting strategies are not uncommon on large projects.  Many 
projects experience scope changes between the preliminary design and detailed design phases.  
These can lead to situation in which the original contracting strategy is not ideal or even 
inappropriate.  Based on the information we reviewed, it is Harris Group’s opinion that the 
contracting changes enacted by CalPlant were in the best interests of the Project and will result 
in a better overall Project compared to the original contracting strategy. 
Harris Group reviewed the major changes to the Project’s design that took place between 
preliminary design and detailed design.  First, it is our opinion that the changes to the Dryer 
Cyclone/Mat Reject/Blender Tower, necessitated by the FAA, were unavoidable and performed 
in a professional manner.  Second, it is our opinion that incorporating both blow line and 
mechanical resin blending in the final design has several advantages, including:  
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� satisfying SICO that it will meet its performance guarantee with respect to resin use;  
� allowing the Project to continue producing MDF when one of the resin blending systems 

requires maintenance; 
� enabling CalPlant to provide high quality MDF without resin spots; and  
� via its redundant design, allowing the Project to add, at a future date, product enhancers 

such as fire retardants, fiber colorants, and other specialized materials to produce value-
added MDF products.   

Further, Harris Group reviewed an August 2018 memo from Steven Vajda Consulting (“SVC”) 
that concluded that blow line blending is the more common method of resin blending in new 
MDF plants and starting up the plant with a blow line blending system poses no risk to 
producing saleable MDF.  It is our opinion that because of its extensive history in the design and 
start-ups of MDF plants, SVC has the expertise to make those conclusions and it researched the 
topic in a professional manner. 
Please let us know if you have any questions. 

 

Sincerely,  

 

Steve Brunner  

Project Manager  

 

 

  

Harris Group  

1776 Lincoln St., Suite 1000  

Denver, CO  80203  

(303) 223-6767 – direct line 
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Site Photographs (June 19, 2019) 
 

 

Interior of Production Building with ContiRoll Press in Foreground and Mat Former in Background 
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Sifter (left) and Wet Electrostatic Precipitator 
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Post-Press Board Stacker 
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Sander Feed 
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Hammermill 
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THE SVC REPORT
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