
AGENDA 
NOVEMBER 8, 2017 

2:00 P.M. 

SANTA CLARA VALLEY WATER DISTRICT 
PUBLIC FACILITIES FINANCING CORPORATION MEETING (PFFC) 

Santa Clara Valley Water District 
5700 Almaden Expressway 

Headquarters Building, Room A-143 
San Jose, CA  95118 

1. Roll Call.

2. Public Comment – Time Open for Public Comment on Any Subject Not on the
Agenda.

3. Approval of Minutes of November 10, 2016 PFFC Meeting.

Recommendation:  Approve Minutes.

4. Resignation of PFFC Board Member Maria Oberg and Filling of Director Vacancy.

Recommendation:  Receive Information.

5. Updates on the Fiscal Year 2017-18 Treasury and Debt Management Program.

Recommendation:
Receive and discuss updates on the Fiscal Year 2017-18 Treasury and Debt
Management Program.

6. Updates on the Expedited Purified Water Program and Approve the Forms of
Installment Purchase Agreement and Trust Agreement Relating to Santa Clara
Valley Water District Revenue Certificates of Participation (Water Utility System
Improvement Projects).

Recommendation:
A. Receive Updates on the Expedited Purified Water Program; and

B. Approve the Forms of Installment Purchase Agreement and Trust Agreement
Relating to Santa Clara Valley Water District Revenue Certificates of Participation
(Water Utility System Improvement Projects)

7. Other Business.

8. Adjourn.





 

1 
November 10, 2016 

DRAFT MINUTES 

SANTA CLARA VALLEY WATER DISTRICT 

PUBLIC FACILITIES FINANCING CORPORATION 

November 10, 2016 

 

(Paragraph numbers coincide with agenda item numbers) 

 

 A Regular Meeting of the Santa Clara Valley Water District Public Facilities Financing Corporation 

(PFFC) was held in Conference Room A-136 of the District Headquarters Building, 5700 Almaden 

Expressway, San Jose, California, at 10:00 a.m. on November 10, 2016. 

 

1.  Roll Call:  PFFC Board of Director members in attendance were Anthony Bennetti, Dean 

Chu, Steve Mullen, Maria Oberg, and David Vanni, constituting a quorum.     

 

PFFC Corporate Officer present:  Michele King, Corporate Secretary. 

 

District staff present:  Najon Chu, Interim Chief Administrative Officer; Jim Fielder, Chief 

Operating Officer, Water Utilities; and Charlene Sun, Treasury and Debt Officer. 

 

Members of the external finance team present:  Mr. Ed Soong, Financial Advisor, Public 
Resources Advisory Group; Mr. Eric D. Tashman, Norton, Rose, Fullbright; Mr. Sean Tierney, Hawkins, 
Delafield and Wood; and Mr. Mark Hewlet and Mr. Michael J. Engelbrecht, Wells Fargo. 

 

2.  Time Open for Public Comment on Any Subject Not on the Agenda: There was no one 

present who wished to speak. 

 

Ms. Charlene Sun, Treasury Debt Officer, introduced the external finance team. 

 

3. Approval of Minutes of January 28, 2016 PFFC Meeting:  It was moved by Director Chu, 

seconded by Director Bennetti, and unanimously carried that the January 28, 2016, minutes be approved 

as amended to include the correct the spelling of Chief Operating Officer, Water Utility J. Fiedler on Page 

One. 

4. Fiscal Year 2016-2017 Santa Clara Valley Water District Budget and Debt Program 
Updates:  Ms. Sun reviewed the information on this item, per the attached PowerPoint Presentation.    
  
 Mr. Jim Fiedler, Chief Operating Officer, Water Utility, provided a brief status update on the 
Anderson Dam Seismic Retrofit project, in response to a question from Director Oberg. Ms. Sun and Mr. 
Ed Soong, Financial Advisor, Public Advisory Group answered Director Chu’s questions regarding the 
revolving certificate and short term debt competitive bid process.  

 
5. Adopt a Resolution of the Board of Directors of the Santa Clara Valley Water District 

Public Facilities Financing Corporation Authorizing the Execution and Delivery of Aggregate 
Principal Amount Not To Exceed $65,000,000 Refunding and Improvement Certificates of 
Participation, Approving the Execution and Delivery of Certain Documents and Authorizing 
Certain Actions in Connection Therewith.  Mr. Sean Tierney, Hawkins, Delafield and Wood, reviewed 
the information on this item per the attached PFFC Agenda Memo.       

It was moved by Director Oberg, seconded by Director Bennetti, to ADOPT RESOLUTION           
NO. 16-003 OF THE BOARD OF DIRECTORS OF THE SANTA CLARA VALLEY WATER DISTRICT 
PUBLIC FACILITIES FINANCING CORPORATION AUTHORIZING THE EXECUTION AND DELIVERY 
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OF AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $65,000,000 REFUNDING AND 
IMPROVEMENT CERTIFICATES OF PARTICIPATION, APPROVING THE EXECUTION AND 
DELIVERY OF CERTAIN DOCUMENTS AND AUTHORIZING CERTAIN ACTIONS IN CONNECTION 
THEREWITH, by roll call vote: 

 
Ayes: A. Bennetti, D. Chu, M. Oberg, S. Mullen, D. Vanni 
Noes: None 
Abstain: None. 
Absent: None. 
 

6. Adopt a Resolution of the Board of Directors of the Santa Clara Valley Water District 
Public Facilities Financing Corporation Authorizing the Execution and Delivery of Certain 
Agreements In Connection With the Expansion of the Santa Clara Valley Water District 
Commercial Paper Program and the Execution and Delivery of Santa Clara Valley Water District 
Commercial Paper Certificates and Revolving Certificates Thereunder and Certain Related 
Actions and Adopt a Resolution of the Board of Directors of the Santa Clara Valley Water District 
Public Facilities Financing Corporation Amending and Restating Resolution No. PFFC-12-001, as 
Amended, Providing for the Execution and Delivery of Santa Clara Valley Water District 
Commercial Paper Certificates and Revolving Certificates and the Entering into of Various 
Agreements in Connection Therewith.  Mr. Eric D. Tashman, Norton, Rose, Fullbright, and Mr. Najon 
Chu, Interim Chief Administrative Officer, reviewed the information on this item per the attached PFFC 
Agenda Memo.   

 
It was moved by Director Chu, seconded by Director Bennetti, to ADOPT RESOLUTION           

NO. 16-004 OF THE BOARD OF DIRECTORS OF THE SANTA CLARA VALLEY WATER DISTRICT 
PUBLIC FACILITIES FINANCING CORPORATION AUTHORIZING THE EXECUTION AND DELIVERY 
OF CERTAIN AGREEMENTS IN CONNECTION WITH THE EXPANSION OF THE SANTA CLARA 
VALLEY WATER DISTRICT COMMERCIAL PAPER PROGRAM AND THE EXECUTION AND 
DELIVERY OF SANTA CLARA VALLEY WATER DISTRICT COMMERCIAL PAPER CERTIFICATES 
AND REVOLVING CERTIFICATES THEREUNDER AND CERTAIN RELATED ACTIONS, by roll call 
vote: 

Ayes: A. Bennetti, D. Chu, M. Oberg, D. Vanni 
Noes: None 
Abstain: S. Mullen 
Absent: None. 
 

Director Mullen abstained due to possible conflict of interest with his wife’s employment with 

KPMG, associated with Wells Fargo Bank. 

 

It was moved by Director Bennetti, seconded by Director Oberg, to ADOPT RESOLUTION           
NO. 16-005 OF THE BOARD OF DIRECTORS OF THE SANTA CLARA VALLEY WATER DISTRICT 
PUBLIC FACILITIES FINANCING CORPORATION AMENDING AND RESTATING RESOLUTION NO. 
PFFC 12-001, AS AMENDED, PROVIDING FOR THE EXECUTION AND DELIVERY OF SANTA 
CLARA VALLEY WATER DISTRICT COMMERCIAL PAPER CERTIFICATES AND REVOLVING 
CERTIFICATES AND THE ENTERING INTO OF VARIOUS AGREEMENTS IN CONNECTION 
THEREWITH, by roll call vote: 

 
Ayes: A. Bennetti, D. Chu, M. Oberg, D. Vanni 
Noes: None 
Abstain: S. Mullen 
Absent: None. 
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Director Mullen abstained due to possible conflict of interest with his wife’s employment with 

KPMG, associated with Wells Fargo Bank. 

 

7. Schedule Next PFFC Meeting:  The Corporation members agreed that the next meeting of 

the PFFC would be in November of 2017, in accordance with the regular meeting resolution, unless staff 

identified a need for a special meeting. 

 

8. Other Business:  Mr. Chu informed the corporation members of his upcoming retirement in 

December 2016, and Mr. Fiedler’s retirement in May 2017. 

 

9. Adjourn:  The meeting adjourned at 10:50 a.m. 

 

 

 

     Michele L. King, CMC 

     Corporate Secretary, PFFC 
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Michele King

From: Maria Oberg <maria_oberg1@yahoo.com>
Sent: Monday, September 11, 2017 1:26 PM
To: Michele King; Melissa Stone
Subject: PFFC Resignation

Hello Michele and Melissa, 
 
I need to streamline my life and the time has come to step down from the PFFC. It's been an enjoyable experience and 
I've truly valued staying in touch with my former place of employment. I now find myself at a time in my life when the 
demands of work and home have increased and no longer are compatible with all the fun extras. My husband travels 
extensively for work and with two very active teenagers who are not yet of driving age, I find myself spending more 
and more time chauffeuring them to their activities as well as volunteering with their sports clubs, theater groups and 
choirs. I regret having to step down, but want to reiterate how much I have enjoyed my time with the PFFC. 
 
Let me know if there is anything I need to do formally, if I need to sign anything etc. If you need me to attend the 
annual meeting to allow a quorum before you find a replacement, I'm happy to do so. 
 
Best, 
 
Maria 
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Public Facilities Financing Corporation 

Meeting Date: 11/8/2017 

Agenda Item No.: 5 

Unclassified 
Manger: 

Darin Taylor 

Email: DTaylor@valleywater.org 

PUBLIC FACILITIES FINANCING CORPORATION AGENDA MEMO 

 
SUBJECT: Updates on the Fiscal Year 2017-18 Treasury and Debt Management Program 
 
 
 
RECOMMENDED ACTION: 
 
Receive and discuss updates on the Fiscal Year 2017-18 Treasury and Debt Management 
Program. 
 

 
SUMMARY: 
 
Staff has prepared a PowerPoint presentation to provide the Public Facilities Financing 
Corporation Board with a summary of the District’s Fiscal Year 2017-18 Treasury and Debt 
Management Program (Attachment 1). 
  
 
ATTACHMENT(S): 
 
Attachment 1:  PowerPoint Presentation  
 
 

 

 
 

 





Updates on the FY 2017-18 Treasury 

and Debt Management Program

November 8, 2017
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Treasury/Debt Program Highlights

Accomplishments

• $20+M in present value savings achieved for Watershed and Water Utility 

Debt Refundings

• Established $75M revolving line of credit w/ Wells Fargo; short term debt 

capacity increased to $225M

• $4.5M in interest earnings for the District investment portfolio

Challenges

• California WaterFix conditional support approved by Board on Oct 17, 2017

• Expedited Purified Water Program Public-Private Partnership (P3) project 

delivery method approved by Board on Oct 10, 2017

Outlook

• Increased debt issuance activity to support $2B+ CIP

• Continuing to support CWF and Expedited Purified Water Program 
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California WaterFix Conditional Support

On October 17, 2017, District Board adopted a Resolution of Conditional 

Support for California WaterFix, subject to the following guiding principles:

1. Santa Clara County needs are the primary drivers in all our decisions 

involving the WaterFix project.

2. We will not allow Silicon Valley values and priorities to be placed at a 

disadvantage relative to Central Valley Agriculture or Southern California.

3. We are advocating for a flexible approach that addresses Silicon Valley 

stakeholder and community input.

4. As water is a human right, we must make investments to make sure our 

water supply meets future needs at a cost affordable by everyone.

5. Equity and costs are important.

6. Any final arrangement must provide flexibility to acquire supplemental water 

by taking advantage of future wet years to ensure residents have a reliable 

water supply, no matter what extreme weather the changing climate brings.

7. Keep negotiating for the best deal for Santa Clara County.
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California WaterFix Provides Low Cost Supply
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District Investment & Debt Portfolios
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FY2017-18 Operating and Capital Budget

Category
($ in millions)

FY 2017 
Adpt Bgt

FY 2017 
Proj YE*

FY 2018 
Adpt Bgt

FY 17 v 18 
Adopted 

Revenues $413.6 $415.7 $444.1 7.4%

Operating Outlays $351.7 $361.0 $364.4 3.6%

Capital Outlays** $413.6 $296.4 $317.1 -23.3%

• FY 2017 Outstanding Debt: $512.8M

• Watersheds $91M

• Water Utility:  $397.9M

• CP:  $24M

• FY 2018 debt service budget:  $49.8M

• New debt financings planned:  $202M

• $62M Water Utility + FY 2017 carryover CIP

• $140M Safe, Clean Water

* Projected year-end results per FY 2017-2018 Operating and Capital Budget, pages 3-8 and 3-9)

** FY18 adopted capital outlays assumes carryover of $98.8M in capital projects from prior year
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Public Facilities Financing Corporation 

Meeting Date: 11/8/2017 

Agenda Item No.: 6 

Unclassified 
Manger: 

Darin Taylor 

Email: DTaylor@valleywater.org 

PUBLIC FACILITIES FINANCING CORPORATION AGENDA MEMO 

 
SUBJECT: Updates on the Expedited Purified Water Program and Approve the Forms of 

Installment Purchase Agreement and Trust Agreement Relating to Santa Clara 
Valley Water District Revenue Certificates of Participation (Water Utility System 
Improvement Projects) 

 
 
RECOMMENDATION: 
 
A. Receive Updates on the Expedited Purified Water Program; and   

 
B. Approve the Forms of Installment Purchase Agreement and Trust Agreement Relating to 

Santa Clara Valley Water District Revenue Certificates of Participation (Water Utility 
System Improvement Projects) 

 
 

 
SUMMARY: 
 
The Expedited Purified Water Program (Program) is part of the District’s strategy to diversify its 
water supply portfolio and respond to the recent multi-year drought. Once completed, the 
projects included in the Program could provide up to 45,000 acre-feet per year (AFY) of 
purified water for potable reuse to supplement water supply from other existing sources (e.g. 
imported and locally stored water supply). The Program consists of several key components: 
(1) Silicon Valley Advanced Water Purification Center (SVAWPC) Expansion; (2) Ford 
Recharge Ponds Indirect Potable Reuse Facility; (3) Mid-Basin Injection Wells; (4) Los Gatos 
Recharge Ponds; (5) Westside Injection Wells; and (6) Sunnyvale Indirect Potable Reuse. 
 
Per the 2017 Draft Water Supply Master Plan presented to the District Board on September 
19, 2017, the estimated average water demand by year 2020 is 360,000 AFY vs. supply during 
drought conditions of 260,000 AFY, resulting in an estimated average shortfall of 100,000 AFY.  
By 2040, the estimated average shortfall during drought conditions increases to 137,000 AFY. 
The Program is incorporated as one among many options that the District Board will be 
evaluating in the coming years to meet the projected future water supply demands of the Santa 
Clara County. 
 
A Program option currently under study is the feasibility for direct potable reuse (DPR), which 
has certain constraints as it relates to the private activity rules associated with using tax-



 
 

exempt debt to fund public facilities that may benefit private entities (ie. District’s non-public 
water retailers such as San Jose Water and Cal Water).  Although the DPR option is still under 
evaluation, and may or may not be implemented as part of the final Program scope, staff is 
proactively working with outside bond/tax counsel to implement a strategy to obtain official 
guidance from the Internal Revenue Service (IRS) on this matter through a Private Letter 
Ruling (PLR).  The PLR seeks to affirm the District’s strategy of allocating DPR for public use 
only, and thereby exempt from private activity limitations imposed by the IRS. Should the IRS 
reject the proposed allocation methodology, DPR may not be a viable option for the District to 
pursue. 
  
The PLR document is currently being drafted by bond/tax counsel, and it requires that the 
Public Facilities Financing Corporation (PFFC) Board approve the Forms of Installment 
Purchase Agreement (Attachment 1) and Trust Agreement (Attachment 2) as supporting 
financing documents for the PLR. The PFFC Board approval of the financing documents will 
not result in actual financing of the Program.  Any future financing related to the Program will 
be brought to the PFFC Board for approval of final versions of the Installment Purchase 
Agreement and Trust Agreement as well as other required documents as may be required.   
 
 
ATTACHMENT(S): 
 
Attachment 1:  Form of Installment Purchase Agreement 
Attachment 2:  Form of Trust Agreement 
 
 

 

 
 

 



Stradling Yocca Carlson & Rauth 
Draft of 10/24/17 

INSTALLMENT PURCHASE AGREEMENT 

by and between the 

SANTA CLARA VALLEY WATER DISTRICT 

and the 

SANTA CLARA VALLEY WATER DISTRICT 
PUBLIC FACILITIES FINANCING CORPORATION 

Dated as of [December 1, 2017] 

relating to 

$__________ 
SANTA CLARA VALLEY WATER DISTRICT 

REVENUE CERTIFICATES OF PARTICIPATION  
(WATER UTILITY SYSTEM IMPROVEMENT PROJECTS) 

SERIES [2018A] 
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INSTALLMENT PURCHASE AGREEMENT 

This INSTALLMENT PURCHASE AGREEMENT, made and entered into as of [December 
1, 2017], by and between the SANTA CLARA VALLEY WATER DISTRICT, a flood control and 
water district organized and existing under the laws of the State of California (the “District”), and the 
SANTA CLARA VALLEY WATER DISTRICT PUBLIC FACILITIES FINANCING 
CORPORATION, a nonprofit public benefit corporation duly organized and existing under and by 
virtue of the laws of the State of California (the “Corporation”). 

W I T N E S S E T H: 

WHEREAS, the District owns and operates that certain Water Utility System as described in 
this Installment Purchase Agreement; 

WHEREAS, on February 23, 2016, the Board of Directors of the District adopted Resolution 
No. 16-10 entitled “A Resolution of the Board of Directors of the Santa Clara Valley Water District 
Providing for the Allocation of Water Utility System Revenues and Establishing Covenants to Secure 
the Payment of Obligations Payable from Net Water Utility System Revenues” as amended and 
supplemented from time-to-time (the “Water Utility Parity System Master Resolution”); 

WHEREAS, the District proposes to finance certain facilities within the District Water 
Utility System commonly referred to as an advanced water treatment facility, including treatment 
facilities, transmission facilities for both groundwater recharge and direct potable reuse and related 
facilities, as more particularly described in Exhibit A hereto (collectively, the “Project”); 

WHEREAS, the Corporation has agreed to assist the District to finance the Project; 

WHEREAS, the District and the Corporation have duly authorized the execution of this 
Agreement; 

WHEREAS, all acts, conditions and things required by law to exist, to have happened and to 
have been performed precedent to and in connection with the execution and delivery of this 
Installment Purchase Agreement do exist, have happened and have been performed in regular and 
due time, form and manner as required by law, and the parties hereto are now duly authorized to 
execute and enter into this Installment Purchase Agreement; and 

NOW, THEREFORE, IN CONSIDERATION OF THESE PREMISES AND OF THE 
MUTUAL AGREEMENTS AND COVENANTS CONTAINED HEREIN AND FOR OTHER 
VALUABLE CONSIDERATION, THE PARTIES HERETO DO HEREBY AGREE AS 
FOLLOWS: 

ARTICLE I 
 

DEFINITIONS 

 Definitions.  Unless the context otherwise requires, the terms defined in this 
section shall for all purposes hereof and of any amendment hereof or supplement hereto and of any 
report or other document mentioned herein or therein have the meanings defined herein, the 
following definitions to be equally applicable to both the singular and plural forms of any of the 
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terms defined herein.  Unless the context otherwise requires, all capitalized terms used herein and not 
defined herein shall have the meanings ascribed thereto in the Trust Agreement or in the Water 
Utility Parity System Master Resolution. 

Authorized District Representative 

The term “Authorized District Representative” means the Chair of the Board of Directors or 
Chief Financial Officer, Treasury/Debt Officer of the District or such other officer or employee of 
the District or other person who has been designated as such representative by resolution of the 
Board of Directors of the District. 

Continuing Disclosure Agreement 

The term “Continuing Disclosure Agreement” means the Continuing Disclosure Agreement, 
by and between the District and U.S. Bank National Association, as dissemination agent, relating to 
the Certificates, as originally executed and as it may from time to time be amended or supplemented 
in accordance therewith.  

Corporation 

The term “Corporation” means the Santa Clara Valley Water District Public Facilities 
Financing Corporation. 

Event of Default 

The term “Event of Default” means an event described in Section 8.1. 

Installment Payment Date 

The term “Installment Payment Date” means the Business Day prior to June 1 and 
December 1 of each year, commencing the Business Day prior to __________, 2018. 

Installment Payments 

The term “Installment Payments” means the Installment Payments scheduled to be paid by 
the District under and pursuant hereto. 

Installment Purchase Agreement 

The term “Installment Purchase Agreement” means this Installment Purchase Agreement, 
dated as of [December 1, 2017], by and between the District and the Corporation, as originally 
executed and as it may from time to time be amended or supplemented in accordance herewith. 

Law 

The term “Law” means the Santa Clara Valley Water District Act, Chapter 1405 of Statutes 
of 1951 of the State of California, as amended. 
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Net Proceeds 

The term “Net Proceeds” means, when used with respect to any insurance, self-insurance or 
condemnation award, the proceeds from such award remaining after payment of all expenses 
(including attorneys fees) incurred in the collection of such proceeds. 

Project 

The term “Project” means those certain advanced water treatment facilities, including 
treatment facilities, transmission facilities for both groundwater recharge and direct potable reuse and 
related facilities, as more particularly described in Exhibit A attached hereto. 

Purchase Price 

The term “Purchase Price” means the amount to be paid by the District to the Corporation for 
the purchase of the Project under the terms hereof, as provided in Section 4.1 hereof. 

Acquisition and Construction Fund 

The term “Acquisition and Construction Fund” means the fund referred to by that name 
established pursuant to Section 3.4. 

Special Counsel 

The term “Special Counsel” means a firm of attorneys which are nationally recognized as 
experts in the area of municipal finance. 

Water Utility Parity System Master Resolution 

The term “Water Utility Parity System Master Resolution” shall have the meaning ascribed 
thereto in the second WHEREAS clause in this Installment Purchase Agreement. 

 Definitions in the Water Utility Parity System Master Resolution.  Except as 
otherwise herein defined and unless the context otherwise requires, each of the capitalized terms used 
in this Installment Purchase Agreement shall have the same meaning set forth therefor in the Water 
Utility Parity System Master Resolution.  With respect to any defined term which is given a different 
meaning under this Installment Purchase Agreement than under the Water Utility Parity System 
Master Resolution as used herein it shall have the meaning described herein. 

ARTICLE II 
 

REPRESENTATIONS AND WARRANTIES 

 Representations by the District.  The District makes the following 
representations: 

(a) The District is a flood control and water district organized and existing under 
the laws of the State of California. 
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(b) The District has full legal right, power and authority to enter into this 
Installment Purchase Agreement and carry out its obligations hereunder, to carry out and 
consummate all transactions contemplated by this Installment Purchase Agreement, and the District 
has complied with the provisions of the Law in all matters relating to such transactions. 

(c) By proper action, the District has duly authorized the execution, delivery and 
due performance of this Installment Purchase Agreement. 

(d) The execution and delivery of this Installment Purchase Agreement and the 
consummation of the transactions herein contemplated will not violate any provision of law, any 
order of any court or other agency of government, or any indenture, material agreement or other 
instrument to which the District is now a party or by which it or any of its properties or assets is 
bound, or be in conflict with, result in a breach of or constitute a default (with due notice or the 
passage of time or both) under any such indenture, agreement or other instrument, or result in the 
creation or imposition of any prohibited lien, charge or encumbrance of any nature whatsoever upon 
any of the properties or assets of the District. 

(e) The District has determined that it is necessary and proper within the terms of 
the Law that the District acquire the Project in the manner provided for in this Installment Purchase 
Agreement, to provide essential water services and facilities to the persons residing within the areas 
benefited by such improvements. 

 Representations and Warranties by the Corporation.  The Corporation makes 
the following representations and warranties: 

(a) The Corporation is a nonprofit public benefit corporation validly organized 
and existing under the laws of the State of California. 

(b) The Corporation has full legal right, power and authority to enter into this 
Installment Purchase Agreement and to carry out and consummate all transactions contemplated by 
this Installment Purchase Agreement, and the Corporation has complied with the provisions of the 
law in all matters relating to such transactions. 

(c) By proper action, the Corporation has duly authorized the execution, delivery 
and due performance of this Installment Purchase Agreement. 

(d) The execution and delivery of this Installment Purchase Agreement and the 
consummation of the transactions herein contemplated will not violate any provision of law, any 
order of any court or other agency of government, or any indenture, material agreement or other 
instrument to which the Corporation is now a party or by which it or any of its properties or assets is 
bound, or be in conflict with, result in a breach of or constitute a default (with due notice or the 
passage of time or both) under any such indenture, agreement or other instrument, or result in the 
creation or imposition of any prohibited lien, charge or encumbrance of any nature whatsoever upon 
any of the properties or assets of the Corporation. 
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ARTICLE III 
 

ACQUISITION AND/OR CONSTRUCTION, SALE AND 
CONVEYANCE OF THE PROJECT 

Section 3.1 Acquisition and/or Construction, Sale and Conveyance of the Project.  (a) The 
Corporation hereby agrees to acquire and/or construct the Project for and to sell and convey the 
Project to the District.  In order to implement this provision, the Corporation hereby appoints the 
District as its agent for the purpose of acquisition and construction of the Project and, subject to such 
construction, the District hereby agrees to enter into such construction contracts and purchase orders 
as may be necessary, as agent for the Corporation, to provide for the acquisition and construction of 
the Project.  The District hereby further agrees that it will cause the acquisition and construction of 
the Project to be diligently prosecuted with all practical dispatch and in an expeditious manner. 

After the execution and delivery of the Certificates and the deposit of the proceeds of such 
Certificates with the Trustee, the District shall, as agent of Corporation, use its best efforts to cause 
the acquisition and construction of the Project to be completed as soon as possible, unforeseeable 
delays beyond the reasonable control of the District only excepted.   

(b) The District may add, delete or substitute other improvements for the 
facilities listed in Exhibit A hereto, but only if the District first files with the Corporation and Trustee 
a statement of the District; 

(1) identifying the improvements to be substituted and the improvements 
to be added; and 

(2) stating that the estimated costs of construction, acquisition and 
installation of the added, deleted or substituted improvements are not less than such costs for the 
previously planned and/or the Corporation has sufficient funds advanced by the District or 
Certificates proceeds to construct and/or acquire the substituted or added improvements; and 

(3) stating that such added, deleted or substituted improvements will not 
reduce the Installment Payments payable hereunder or adversely affect the payment of principal and 
interest evidenced by the Certificates. 

Notwithstanding the foregoing, it is hereby expressly understood and agreed that the 
Corporation shall be under no liability of any kind or character whatsoever for the payment of any 
cost or expenses incurred by the District for the acquisition and construction of the Project and that 
all such costs and expenses shall be paid by the District. 

 Purchase and Sale of the Project.  In consideration for the Installment 
Payments as set forth in Section 4.2, the Corporation agrees to sell, and hereby sells, to the District, 
and the District agrees to purchase, and hereby purchases, from the Corporation, the Project at the 
Purchase Price specified in Section 4.1 hereof and otherwise in the manner and in accordance with 
the provisions of this Agreement. 

 Title.  All right, title and interest in each component of the Project shall vest 
in the District immediately upon acquisition thereof.  Such vesting shall occur without further action 
by the Corporation or the District and the Corporation shall, if requested by the District or, if 
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necessary to assure such automatic vesting, deliver any and all documents required to assume such 
vesting. 

 Acquisition and Construction Fund.  There is hereby established with the 
District the Acquisition and Construction Fund.  Amounts on deposit in the Acquisition and 
Construction Fund may be used and withdrawn by the District for the payment for the payment of 
Costs of Issuance, for the costs of the acquisition or construction of the Project or to reimburse the 
District for previous costs expended in the acquisition or construction of the Project.   

Within the Acquisition and Construction Fund the District may establish such accounts 
therein as it shall determine in order to provide for the accounting of any component or group of 
components constituting a portion of the Project, including the Costs of Issuance Account. 

When all Costs of Issuance have been paid and the acquisition and construction of the Project 
has been completed, the District shall transfer any remaining balance of money in the Acquisition 
and Construction Fund to the Trustee and request that the Trustee deposit in the Certificate Rebate 
Fund an amount to the extent necessary to pay Rebatable Arbitrage and any remaining balance shall 
be deposited by the Trustee in the Payment Fund and applied as provided in the Trust Agreement.   

ARTICLE IV 
 

INSTALLMENT PAYMENTS 

 Purchase Price. 

(a) The Purchase Price to be paid by the District hereunder to the Corporation is 
the sum of the principal amount of the District’s obligations hereunder plus the interest to accrue on 
the unpaid balance of such principal amount from the effective date hereof over the term hereof, 
subject to prepayment as provided in Article VII. 

(b) The principal amount of the payments to be made by the District hereunder is 
set forth in Exhibit B hereto. 

(c) The interest to accrue on the unpaid balance of such principal amount is as 
specified in Section 4.2 and Exhibit B hereto, and shall be paid by the District as and constitute 
interest paid on the principal amount of the District’s obligations hereunder. 

 Installment Payments. 

(a) The District shall, subject to any rights of prepayment provided in Article 
VII, pay to the Corporation, from available Water Utility System Revenues as provided in Section 
3.1 hereof and in Section 2.2(b) of the Water Utility Parity System Master Resolution, the Purchase 
Price in Installment Payments to such date in the amounts and on the Installment Payment Dates to 
be determined upon execution and delivery of the Certificates.  Upon execution and delivery of the 
Certificates, the Installment Payments are to be applied to the payment of the principal and interest 
evidenced and represented by the Certificates and Installment Payments shall be made in amounts 
that are sufficient, but no more than sufficient, to pay the scheduled payments of principal and 
interest evidenced and represented by the outstanding Certificates.  If and to the extent that, on any 
Installment Payment Date, there are amounts on deposit in a fund established under the Trust 
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Agreement for the payment of principal and interest represented by the Certificates, which amounts 
are not being held for the payment of specific Certificates, said amounts shall be credited against the 
Installment Payment due on such date.  If all or a portion of the Certificates are no longer outstanding 
as a result of prepayment, early retirement through purchase by the District or the Corporation or 
defeasance of such Certificates, the schedule of Installment Payments to be determined upon 
execution and delivery of the Certificates shall be deemed to have been modified so that the 
Installment Payments are sufficient, but no more than sufficient, to pay the scheduled payments of 
principal and interest evidenced and represented by the outstanding Certificates.  Upon any such 
prepayment, purchase or defeasance, the District shall recalculate Installment Payments and shall 
provide the Trustee with a modified schedule of Installment Payments. 

(b) Each Installment Payment to be paid upon execution and delivery of the 
Certificates shall be paid to the Trustee, as assignee of the Corporation, on or before the Business 
Day prior to the applicable Installment Payment Date, in lawful money of the United States of 
America, in funds which will be immediately available following payment.  In lieu of depositing with 
such Trustee all cash to meet its Installment Payment due and payable on the next succeeding 
Installment Payment Date, the District may deposit with the Trustee, securities or investments, which 
will mature on or before the next succeeding Interest Payment Date in an amount which, together 
with the cash then available to pay the principal and interest represented by the Certificates, will be 
sufficient to pay the interest and principal due on said Interest Payment Date.  In the event the 
District fails to make any of the payments required to be made by it under this section, such payment 
shall continue as an obligation of the District until such amount shall have been fully paid and, to the 
extent permitted by law, the District agrees to pay the same with interest accruing thereon at the rate 
of ten percent (10%) per annum. 

(c) Upon execution and delivery of the Certificates, the obligation of the District 
to make the Installment Payments will become absolute and unconditional, and until such time as the 
Purchase Price shall have been paid in full (or provision for the payment thereof shall have been 
made pursuant to Article IX), the District shall not discontinue or suspend any Installment Payments 
required to be made by it under this section when due, whether or not the Project or any component 
thereof is operating or operable or has been completed, or its use is suspended, interfered with, 
reduced or curtailed or terminated in whole or in part, and such Installment Payments shall not be 
subject to reduction whether by offset or otherwise and shall not be conditional upon the performance 
or nonperformance by any party of any agreement for any cause whatsoever. 

ARTICLE V 
 

WATER UTILITY SYSTEM REVENUES 

 Pledge.  The Installment Purchase Agreement is intended to be a “Contract” 
under the Water Utility Parity System Master Resolution and shall be secured by the pledge and the 
liens created in the Water Utility Parity System Master Resolution. 

 Allocation.  In order to carry out and effectuate the pledge contained in the 
Water Utility Parity System Master Resolution, upon execution and delivery of the Certificates, the 
District shall pay, in accordance with Section 2.2 of the Water Utility Parity System Master 
Resolution, from the Net Water Utility System Revenues to the Trustee, as assignee of the 
Corporation, the Installment Payments as and when due hereunder. 
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ARTICLE VI 
 

COVENANTS OF THE DISTRICT 

 Compliance with Installment Purchase Agreement and Water Utility Parity 
System Master Resolution.  The District will punctually pay the Installment Payments in strict 
conformity with the terms hereof, and will faithfully observe and perform all the agreements, 
conditions, covenants and terms contained herein required to be observed and performed by it, and 
will not terminate the Installment Purchase Agreement for any cause including, without limiting the 
generality of the foregoing, any acts or circumstances that may constitute failure of consideration, 
destruction of or damage to the Project, 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 or any failure of the Corporation to observe or perform any agreement, condition, covenant or 
term contained herein required to be observed and performed by it, whether express or implied, or 
any duty, liability or obligation arising out of or connected herewith or the insolvency, or deemed 
insolvency, or bankruptcy or liquidation of the Corporation or any force majeure, including acts of 
God, tempest, storm, earthquake, war, rebellion, riot, civil disorder, acts of public enemies, blockade 
or embargo, strikes, industrial disputes, lock outs, lack of transportation facilities, fire, explosion, or 
acts or regulations of governmental authorities. 

The District will faithfully observe and perform all the agreements, conditions, covenants and 
terms contained in the Water Utility Parity System Master Resolution and in this Installment 
Purchase Agreement required to be observed and performed by it, and it is expressly understood and 
agreed by and between the parties to this Installment Purchase Agreement that, subject to Section 
10.7 hereof, each of the agreements, conditions, covenants and terms contained the Water Utility 
Parity System Master Resolution and this Installment Purchase Agreement is an essential and 
material term of the purchase of and payment for the Project by the District pursuant to, and in 
accordance with, and as authorized under, the Law. 

 Tax Covenants.  The District covenants and agrees to contest by court action 
or otherwise any assertion by the United States of America or any department or agency thereof that 
the interest evidenced and represented by the Certificates is includable in gross income of the 
recipient under federal income tax laws.  Notwithstanding any other provision of this Trust 
Agreement, absent an opinion of Special Counsel that the exclusion from gross income of interest 
evidenced and represented by the Certificates will not be adversely affected for federal income tax 
purposes, the District covenants to comply with all applicable requirements of the Code necessary to 
preserve such exclusion from gross income and specifically covenants, without limiting the 
generality of the foregoing, as follows: 

(a) Private Activity.  The District will take no action or refrain from taking any 
action or make any use of the proceeds of the Certificates or of any other moneys or property which 
would cause the Certificates to be “private activity bonds” within the meaning of Section 141 of the 
Code; 

(b) Arbitrage.  The District will make no use of the proceeds of the Certificates or 
of any other amounts or property, regardless of the source, or take any action or refrain from taking 
any action which will cause the Certificates to be “arbitrage bonds” within the meaning of Section 
148 of the Code. 
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(c) Federal Guaranty.  The District will make no use of the proceeds of the 
Certificates or take or omit to take any action that would cause the Certificates to be “federally 
guaranteed” within the meaning of Section 149(b) of the Code; 

(d) Information Reporting.  The District will take or cause to be taken all 
necessary action to comply with the informational reporting requirement of Section 149(e) of the 
Code; 

(e) Hedge Bonds.  The District will make no use of the proceeds of the 
Certificates or any other amounts or property, regardless of the source, or take any action or refrain 
from taking any action that would cause either the Certificates to be considered “hedge bonds” within 
the meaning of Section 149(g) of the Code unless the District takes all necessary action to assure 
compliance with the requirements of Section 149(g) of the Code to maintain the exclusion from gross 
income of interest evidenced and represented by the Certificates for federal income tax purposes; and 

(f) Miscellaneous.  The District will take no action or refrain from taking any 
action inconsistent with its expectations stated in that certain Tax Certificate executed by the District 
in connection with the execution and delivery of the Certificates and will comply with the covenants 
and requirements stated therein and incorporated by reference herein. 

 Against Encumbrances.  The District will pay or cause to be paid when due 
all sums of money that may become due or purporting to be due for any labor, services, materials, 
supplies or equipment furnished or alleged to have been furnished to or for the District, in, upon, 
about or relating to the Project and will keep the Project free of any and all liens against any portion 
of the Project or the Corporation interest therein.  In the event any such lien attaches to or is filed 
against any portion of the Project or the Corporation interest therein, the District will cause each such 
lien to be fully discharged and released at the time the performance of any obligation secured by any 
such lien matures or becomes due, except that if the District desires to contest any such lien it may do 
so.  If any such lien shall be reduced to final judgment and such judgment or any process as may be 
issued for the enforcement thereof is not promptly stayed, or if so stayed and such stay thereafter 
expires, the District will forthwith pay or cause to be paid and discharged such judgment.  The 
District will, to the maximum extent permitted by law, indemnify and hold the Corporation harmless 
from, and defend each of them against, any claim, demand, loss, damage, liability or expense 
(including attorneys’ fees) as a result of any such lien or claim of lien against any portion of the 
Project or the Corporation interest therein. 

 Payment of Claims.  The District will pay and discharge any and all lawful 
claims for labor, materials or supplies which, if unpaid, might become a lien on the Water Utility 
System Revenues or any part thereof or on any funds in the hands of the District which might impair 
the security of the Installment Payments, but the District shall not be required to pay such claims if 
the validity thereof shall be contested in good faith. 

 Compliance with Contracts.  The District will comply with, keep, observe and 
perform all agreements, conditions, covenants and terms, express or implied, required to be 
performed by it contained in all contracts for the use of the Project and all other contracts affecting or 
involving the Project to the extent that the District is a party thereto. 
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 Protection of Security and Rights of the Corporation.  The District will 
preserve and protect the security hereof and the rights of the Corporation to the Installment Payments 
hereunder and will warrant and defend such rights against all claims and demands of all persons. 

 Additional Protection for Officers of the Corporation.  The District will, to 
the maximum extent permitted by law, indemnify and hold the Corporation and each of its directors 
and officers harmless from, and defend each of them against, any claim, demand, loss, damage, 
liability or expense (including attorneys’ fees) as a result of entering into this Installment Purchase 
Agreement. 

 Further Assurances.  The District will adopt, deliver, execute and make any 
and all further assurances, instruments and resolutions as may be reasonably necessary or proper to 
carry out the intention or to facilitate the performance hereof and for the better assuring and 
confirming unto the Corporation of the rights and benefits provided to it herein. 

 Continuing Disclosure.  The District hereby covenants and agrees that it will 
comply with and carry out all of the provisions of the Continuing Disclosure Agreement.  
Notwithstanding any other provision of this Agreement, failure of the District to comply with the 
Continuing Disclosure Agreement shall not be considered an Event of Default; however, any Owner 
or Beneficial Owner may take such actions as may be necessary and appropriate, including seeking 
mandate or specific performance by court order, to cause the District to comply with its obligations 
under this Section.  For purposes of this Section, “Beneficial Owner” means any person which (a) 
has the power, directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, 
any Certificate (including persons holding Certificates through nominees, depositories or other 
intermediaries), or (b) is treated as the owner of any Certificate for federal income tax purposes. 

ARTICLE VII 
 

PREPAYMENT OF INSTALLMENT PAYMENTS 

 Prepayment. 

(a) The District may prepay from the Net Proceeds, on any date, all or any part of 
the principal amount of the unpaid Installment Payments at a prepayment price equal to the sum of 
the principal amount prepaid plus accrued interest with respect thereto to the date of prepayment 
without premium. 

(b) The District may prepay the Installment Payments with respect to the 
Certificates in the order as directed in a written request of the District to the Trustee, as a whole or in 
part, on any date on or after December 1, 20__ from any available funds.  The principal amount of 
such unpaid Installment Payments is payable at a prepayment price equal to the principal amount of 
such Installment Payments to be prepaid plus accrued interest with respect thereto to the date of 
prepayment without premium. 

(c) The District may prepay the Installment Payments with respect to the 
Certificates in the order as directed in a written request of the District to the Trustee, as a whole or in 
part, on any date on or after December 1, 20__ from any available funds.  The principal amount of 
such unpaid Installment Payments is payable at a prepayment price equal to the principal amount of 
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such Installment Payments to be prepaid plus accrued interest with respect thereto to the date of 
prepayment without premium. 

Notwithstanding any such prepayment, the District shall not be relieved of its 
obligations hereunder, including its obligations under Article IV, until the Purchase Price shall have 
been fully paid (or provision for payment thereof shall have been provided to the written satisfaction 
of the Corporation). 

 Method of Prepayment.  Before making any prepayment pursuant to 
Section 7.1(a), the District may, within five (5) days following the event permitting the exercise of 
such right to prepay or creating such obligation to prepay, give written notice to the Corporation and 
the Trustee describing such event and specifying the date on which the prepayment of the Certificates 
will be paid, which date shall be not less than forty-five (45) days nor more than sixty (60) days from 
the date such notice is given, unless such prepayment must occur on an Interest Payment Date, in 
which case such date shall be the next Interest Payment Date with respect to which notice of 
prepayment may be timely given pursuant to the Trust Agreement. 

ARTICLE VIII 
 

EVENTS OF DEFAULT AND REMEDIES OF THE CORPORATION 

 Events of Default.  If one or more of the following Events of Default shall 
happen, that is to say -- 

(1) if default shall be made by the District in the due and punctual 
payment of any Installment Payment when and as the same shall become due and payable; 

(2) if default shall be made by the District in the performance of any of 
the agreements or covenants required herein to be performed by it, and such default shall have 
continued for a period of thirty (30) days after the District shall have been given notice in writing of 
such default or, if such default is not reasonably susceptible to cure within thirty (30) days after 
notice thereof, such default shall have continued for a period of sixty (60) days; or 

(3) if the District shall file a petition or answer seeking arrangement or 
reorganization under the federal bankruptcy laws or any other applicable law of the United States of 
America or any state therein, or if a court of competent jurisdiction shall approve a petition filed with 
or without the consent of the District seeking arrangement or reorganization under the federal 
bankruptcy laws or any other applicable law of the United States of America or any state therein, or 
if under the provisions of any other law for the relief or aid of debtors any court of competent 
jurisdiction shall assume custody or control of the District or of the whole or any substantial part of 
its property; or 

(4) declaration of an “event of default” under any Contract or Bond as 
provided by the terms of such Contract or Bond. 
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 Remedies of the Corporation. 

The Corporation shall have the right -- 

(a) by mandamus or other action or proceeding or suit at law or in equity to 
enforce its rights against the District or any member of the District’s Board of Directors, officer or 
employee thereof, and to compel the District or any such member of the District’s Board of 
Directors, officer or employee to perform and carry out its or his duties under the Law and the 
agreements and covenants required to be performed by it or him contained herein; 

(b) by suit in equity to enjoin any acts or things which are unlawful or violate the 
rights of the Corporation; or 

(c) by suit in equity upon the happening of an Event of Default to require the 
District and any member of the District’s Board of Directors, officers and employees to account as 
the trustee of an express trust. 

 Non-Waiver.  Nothing in this article or in any other provision hereof shall 
affect or impair the obligation of the District, which is absolute and unconditional, to pay the 
Installment Payments to the Corporation at the respective due dates from the Water Utility System 
Revenues and the other amounts herein committed for such payment, or shall affect or impair the 
right of the Corporation, which is also absolute and unconditional, to institute suit to enforce such 
payment by virtue of the contract embodied herein. 

A waiver of any default or breach of duty or contract by the Corporation shall not affect any 
subsequent default or breach of duty or contract or impair any rights or remedies on any such 
subsequent default or breach of duty or contract.  No delay or omission by the Corporation to 
exercise any right or remedy accruing upon any default or breach of duty or contract shall impair any 
such right or remedy or shall be construed to be a waiver of any such default or breach of duty or 
contract or an acquiescence therein, and every right or remedy conferred upon the Corporation by the 
Law or by this article may be enforced and exercised from time to time and as often as shall be 
deemed expedient by the Corporation. 

If any action, proceeding or suit to enforce any right or exercise any remedy is abandoned or 
determined adversely to the Corporation, the District and the Corporation shall be restored to their 
former positions, rights and remedies as if such action, proceeding or suit had not been brought or 
taken. 

 Remedies Not Exclusive.  No remedy herein conferred upon or reserved to 
the Corporation is intended to be exclusive of any other remedy, and each such remedy shall be 
cumulative and shall be in addition to every other remedy given hereunder or now or hereafter 
existing in law or in equity or by statute or otherwise and may be exercised without exhausting and 
without regard to any other remedy conferred by law. 

ARTICLE IX 
 

DISCHARGE OF OBLIGATIONS 

 Discharge of Obligations. 
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(a) all or any portion of the Installment Payments shall have become due and 
payable in accordance herewith or a written notice of the District to prepay all or any portion of the 
Installment Payments shall have been filed with the Trustee; and 

(b) there shall have been deposited with the Trustee at or prior to the Installment 
Payment Dates or date (or dates) specified for prepayment, in trust for the benefit of the Corporation 
or its assigns and irrevocably appropriated and set aside to the payment of all or any portion of the 
Installment Payments, sufficient moneys and Defeasance Securities, the principal of and interest on 
which when due will provide money sufficient to pay all principal, prepayment premium, if any, and 
interest of such Installment Payments to their respective Installment Payment Dates or prepayment 
date or dates as the case may be; and 

(c) provision shall have been made for paying all fees and expenses of the 
Trustee; 

then and in that event, the right, title and interest of the Corporation herein and the 
obligations of the District hereunder shall, with respect to all or such portion of the Installment 
Payments as have been so provided for, thereupon cease, terminate, become void and be completely 
discharged and satisfied (except for the right of the Corporation and the obligation of the District to 
have such moneys and such Defeasance Securities applied to the payment of such Installment 
Payments). 

In such event, upon request of the District, the Trustee shall cause an accounting for such 
period or periods as may be requested by the District to be prepared and filed with the District and 
shall execute and deliver to the District all such instruments as may be necessary or desirable to 
evidence such total or partial discharge and satisfaction, as the case may be, and, in the event of a 
total discharge and satisfaction, the Trustee shall pay over to the District, after payment of all 
amounts due the Trustee pursuant to the Trust Agreement, as an overpayment of Installment 
Payments, all such moneys or such Defeasance Securities held by it pursuant hereto other than such 
moneys and such Defeasance Securities, as are required for the payment or prepayment of the 
Installment Payments, which moneys and Defeasance Securities shall continue to be held by the 
Trustee in trust for the payment of the Installment Payments and shall be applied by the Trustee to 
the payment of the Installment Payments of the District. 

ARTICLE X 
 

MISCELLANEOUS 

 Liability of District Limited to Water Utility System Revenues.  
Notwithstanding anything contained herein, the District shall not be required to advance any moneys 
derived from any source of income other than as provided in the Water Utility Parity System Master 
Resolution for the payment of the Installment Payments or for the performance of any agreements or 
covenants required to be performed by it contained herein.  The District may, however, but in no 
event shall be obligated to, advance moneys for any such purpose so long as such moneys are derived 
from a source legally available for such purpose and may be legally used by the District for such 
purpose. 

The obligation of the District to make the Installment Payments is payable as provided in the 
Water Utility Parity System Master Resolution, and does not constitute a debt of the District or of the 
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State of California or of any political subdivision thereof within the meaning of any constitutional or 
statutory debt limitation or restriction. 

 Benefits of Installment Purchase Agreement Limited to Parties.  Nothing 
contained herein, expressed or implied, is intended to give to any person other than the District, the 
Corporation or the assigns of the Corporation any right, remedy or claim under or pursuant hereto, 
and any agreement or covenant required herein to be performed by or on behalf of the District or the 
Corporation shall be for the sole and exclusive benefit of the other party. 

 Amendments. 

(a) This Agreement may be amended in writing as may be mutually agreed by 
the District and the Corporation, and upon execution and delivery of the Certificates, by the Owners 
of a majority in aggregate principal amount of Certificates outstanding; provided that upon execution 
and delivery of the Certificates, no such amendment shall (a) extend the payment date of any 
Installment Payment, or reduce the amount of any Installment Payment without the prior written 
consent of the Owner of each Certificate so affected, (b) reduce the percentage of Certificates the 
consent of the Owners of which is required for the execution of any amendment of this Installment 
Purchase Agreement or (c) reduce the percentage of the consent of the owners or holders of 
outstanding Bonds and Contracts of which is required to provide consent to any amendment or 
modification of the Water Utility Parity System Master Resolution as set forth in Section 10.3(b) 
below. 

This Installment Purchase Agreement and the rights and obligations of the District and the 
Corporation hereunder may also be amended or supplemented at any time by an amendment hereof 
or supplement hereto which shall become binding upon execution by the District and the 
Corporation, without the written consent of any Owners, but only to the extent permitted by law and 
only upon receipt of an unqualified opinion of Special Counsel selected by the District and approved 
by the Corporation to the effect that such amendment or supplement is permitted by the provisions of 
this Installment Purchase Agreement and is not inconsistent with this Installment Purchase 
Agreement and does not adversely affect the exclusion of interest on the Certificates received by the 
Owners from gross income for federal income tax purposes, and only for any one or more of the 
following purposes -- 

(1) to add to the covenants and agreements of the Corporation or the 
District contained in this Installment Purchase Agreement other covenants and agreements thereafter 
to be observed or to surrender any right or power herein reserved to or conferred upon the 
Corporation or the District, and which shall not materially adversely affect the interests of the 
Owners of the Certificates; 

(2) to cure, correct or supplement any ambiguous or defective provision 
contained in this Installment Purchase Agreement or in regard to questions arising under this 
Installment Purchase Agreement, as the Corporation or the District may deem necessary or desirable 
and which shall not materially adversely affect the interests of the Owners of the Certificates; or 

(3) to make such other amendments or modifications which shall not 
materially adversely affect the interests of the Owners of the Certificates. 

Attachment 1 
Page 15 of 23



15 
 

The District shall promptly deliver, by first class mail, a copy of any amendment to this 
agreement to S&P. 

(b) The Water Utility Parity System Master Resolution may be amended or 
modified by the District at any time by a supplemental resolution thereto, including but not limited 
to, modifications, amendments or supplements (i) to add to the agreements and covenants of the 
District other agreements and covenants to be observed, or to surrender any right or power therein 
reserved to the District, or (ii) to cure, correct or supplement any ambiguous or defective provision 
contained therein, or (iii) to resolve questions arising thereunder as the District may deem necessary 
or desirable, and which do not materially adversely affect the interests of the owners of outstanding 
Bonds and Contracts.  Such amendments or modifications shall become binding with the written 
consent of the owners or holders of a majority of the aggregate principal amount of all outstanding 
Bonds and Contracts, without respect to whether a majority of the owners or holders of the aggregate 
principal amount of any individual series of Bonds or any individual Contract has so approved such 
amendment or modification. Written consent of such amendment or modification shall be filed by the 
District with the applicable Trustee for such outstanding Bonds or Contracts.  The District shall give 
notice of any such amendment or supplement to each Rating Agency then rating the Certificates.   

 Successor Is Deemed Included in all References to Predecessor.  
Whenever either the District or the Corporation is named or referred to herein, such reference shall 
be deemed to include the successor to the powers, duties and functions that are presently vested in 
the District or the Corporation, and all agreements and covenants required hereby to be performed by 
or on behalf of the District or the Corporation shall bind and inure to the benefit of the respective 
successors thereof whether so expressed or not. 

 Waiver of Personal Liability.  No official, officer or employee of the 
District shall be individually or personally liable for the payment of the Installment Payments, but 
nothing contained herein shall relieve any official, officer or employee of the District from the 
performance of any official duty provided by any applicable provisions of law or hereby. 

 Article and Section Headings, Gender and References.  The headings 
or titles of the several articles and sections hereof and the table of contents appended hereto shall be 
solely for convenience of reference and shall not affect the meaning, construction or effect hereof, 
and words of any gender shall be deemed and construed to include all genders.  All references herein 
to “Articles,” “Sections” and other subdivisions or clauses are to the corresponding articles, sections, 
subdivisions or clauses hereof; and the words “hereby,” “herein,” “hereof,” “hereto,” “herewith” and 
other words of similar import refer to the Installment Purchase Agreement as a whole and not to any 
particular article, section, subdivision or clause hereof. 

 Partial Invalidity.  If any one or more of the agreements or covenants 
or portions thereof required hereby to be performed by or on the part of the District or the 
Corporation shall be contrary to law, then such agreement or agreements, such covenant or covenants 
or such portions thereof shall be null and void and shall be deemed separable from the remaining 
agreements and covenants or portions thereof and shall in no way affect the validity hereof. 

 Assignment.  This Installment Purchase Agreement and any rights 
hereunder may be assigned by the Corporation, as a whole or in part, without the necessity of 
obtaining the prior consent of the District.  The assignment of this Installment Purchase Agreement 
to the Trustee shall be done solely in its capacity as Trustee under the Trust Agreement.  
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 Net Contract.  The Installment Purchase Agreement shall be deemed 
and construed to be a net contract, and the District shall pay absolutely net during the term hereof the 
Installment Payments and all other payments required hereunder, free of any deductions and without 
abatement, diminution or setoff whatsoever. 

 California Law.  This Installment Purchase Agreement shall be 
construed and governed in accordance with the laws of the State of California. 

 Notices.  All written notices to be given hereunder shall be given by 
first class mail, postage prepaid, courier or hand delivery to the party entitled thereto at its address set 
forth below, or at such other address as such party may provide to the other party in writing from 
time to time, namely: 

If to the 
District: Santa Clara Valley Water District 

5750 Almaden Expressway 
San Jose, California 95118 
Attention:  Treasury/Debt Officer 

If to the 
Corporation: Santa Clara Valley Water District  

Public Facilities Financing Corporation 
c/o Santa Clara Valley Water District 
5750 Almaden Expressway 
San Jose, California 95118 
Attention:  District Counsel   

 Effective Date.  This Installment Purchase Agreement shall become 
effective upon its execution and delivery, and shall terminate when the Purchase Price shall have 
been fully paid or when there are no longer any Certificates Outstanding. 

 Execution in Counterparts.  This Installment Purchase Agreement 
may be executed in several counterparts, each of which shall be deemed an original, and all of which 
shall constitute but one and the same instrument. 
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IN WITNESS WHEREOF, the parties hereto have executed and attested this Agreement by 
their officers thereunto duly authorized as of the day and year first written above. 

SANTA CLARA VALLEY WATER DISTRICT 

By:   
Authorized Officer 

(SEAL) 

Attest: 

     
Clerk of the Board of Directors 

SANTA CLARA VALLEY WATER DISTRICT 
PUBLIC FACILITIES FINANCING 
CORPORATION 

By:   
President 

(SEAL) 

Attest: 

     
Secretary 
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EXHIBIT A 

DESCRIPTION OF THE PROJECT 

The Project includes, but is not limited to, the following District facilities and projects related to the 
Advanced Purified Water Program, including treatment facilities, transmission facilities for both 
groundwater recharge and direct potable reuse and related facilities: 
 
Project  
  
SVAWP Expansion.  Expansion of the Silicon Valley Advanced 
Purification Center to a capacity of approximately 16 to 32 million gallons 
per day. 

$___________ 

  
Ford Recharge Ponds Project.  Construction of a 4,200 acre-feet/year 
groundwater recharge project and satellite advanced water purification 
facility. 

$___________ 

  
Mid-Basin Injection Wells Project.  Construction of injection wells to be 
used in connection with the Los Gatos Recharge Ponds Project, the 
Westside Injection Wells Project and/or the Central Pipeline Project.   

$___________ 

  
Los Gatos Recharge Ponds Project.   Construction of injection wells and 
conveyance pipelines to direct purified water to the McGlincey, Budd 
Avenue, Sunnyoaks, Camden, Oka and Page recharge ponds. 

$___________ 

  
Westside Injection Wells Project/Central Pipeline Project.   Construction 
of pipeline and related facilities to expand the indirect potable reuse 
program to the District’s Westside injection wells and connect directly to 
the District’s Central Pipeline. 

$___________ 

  
Sunnyvale IPR Project.  Construction of additional pipeline and related 
facilities to connect to Sunnyvale’s Water Pollution Control Plant in order 
to deliver purified water for groundwater recharge.  

$___________ 

  
Estimated Total Cost $___________  
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EXHIBIT B 

PURCHASE PRICE 

1. The principal amount of payments to be made by the District hereunder is $__________. 

2. The installment payments of principal and interest with respect to the Certificates are 
payable in the amounts and on the Installment Payment Dates as follows: 

 

Installment Payment Date Installment Payments 

(One Business Day Prior To) Principal Interest Total 

  $    $    
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TRUST AGREEMENT 

THIS TRUST AGREEMENT, dated as of [December 1, 2017], by and among the SANTA 
CLARA VALLEY WATER DISTRICT, a flood control and water district duly organized and 
existing under and by virtue of the laws of the State of California (the “District”), the SANTA 
CLARA VALLEY WATER DISTRICT PUBLIC FACILITIES FINANCING CORPORATION, a 
nonprofit public benefit corporation duly organized and existing under and by virtue of the laws of 
the State of California (the “Corporation”), and U.S. BANK NATIONAL ASSOCIATION, a 
national banking association existing under and by virtue of the laws of the United States, as trustee 
(the “Trustee”); 

WITNESSETH: 

In consideration of the mutual covenants contained herein and for other valuable 
consideration, the parties do hereby agree as follows: 

ARTICLE I 
 

DEFINITIONS; EQUAL SECURITY 

SECTION 1.01. Definitions.  Unless the context otherwise requires, the terms defined 
in this section shall for all purposes hereof and of any amendment hereof or supplement hereto and of 
the Certificates and of any certificate, opinion, request or other document herein or therein mentioned 
have the meanings herein specified, the following definitions to be equally applicable to both the 
singular and plural forms of any of the terms defined herein.  Capitalized undefined terms used 
herein shall, unless the context otherwise requires, have the meanings ascribed thereto in the Water 
Utility Parity System Master Resolution or the Installment Purchase Agreement. 

Authorized Denominations 

The term “Authorized Denominations,” means $5,000 and any integral multiple thereof. 

Authorized Officer 

The term “Authorized Officer” means the Chief Executive Officer/General Manager of the 
District, the Chief Financial Officer or the Treasury/Debt Officer. 

Beneficial Owners 

The term “Beneficial Owners” means those individuals, partnerships, corporations or other 
entities for whom the Participants have caused the Depository to hold Book-Entry Certificates. 

Book-Entry Certificates 

The term “Book-Entry Certificates” means the Certificates registered in the name of the 
nominee of DTC, or any successor securities depository for the Certificates, as the registered owner 
thereof pursuant to the terms and provisions of Section 2.10 hereof. 
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Business Day 

The term “Business Day” means a day of the year which is not a Saturday or Sunday, or a 
day on which banking institutions located in California are required or authorized to remain closed, 
or on which the Federal Reserve system is closed. 

Certificate of the Corporation 

The term “Certificate of the Corporation” means an instrument in writing signed by the 
President or the Secretary of the Corporation, or by any other officer of the Corporation duly 
authorized for that purpose. 

Certificate of the District 

The term “Certificate of the District” means an instrument in writing signed by the Chair of 
the Board of Directors or an Authorized Officer, or by any other official of the District duly 
authorized for that purpose. 

Certificate Payment Date 

The term “Certificate Payment Date” means, with respect to any Certificate, the Certificate 
Payment Date designated therein, which is the June 1 on which the principal component of the 
Installment Payments becomes due and payable. 

Certificates 

The term “Certificates” means the Santa Clara Valley Water District Revenue Certificates of 
Participation (Water Utility System Improvement Projects), Series [2018A], delivered in the 
aggregate principal amount of $__________. 

Certificate Year 

The term “Certificate Year” means the period of twelve consecutive months from each 
September 2 to September 1 in any year during which Certificates are or will be Outstanding; 
provided, however, that the final Certificate Year shall end on the date on which the Certificates are 
fully paid or prepaid. 

Code 

The term “Code” means the Internal Revenue Code of 1986, as amended, and any 
regulations, rulings, judicial decisions, and notices, announcements, and other releases of the United 
States Treasury Department or Internal Revenue Service interpreting and construing it, or any 
applicable regulations adopted under the Internal Revenue Code of 1954, as amended. 

Corporate Trust Office of the Trustee 

The term “Corporate Trust Office of the Trustee” means the principal corporate trust office of 
the Trustee in San Francisco, California or such other or additional offices as may be specified to the 
District by the Trustee in writing. 
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Costs of Issuance 

The term “Costs of Issuance” means all items of expense directly or indirectly payable by or 
reimbursable to the District or the Corporation relating to the execution, sale and delivery of the 
Certificates and the execution and delivery of the Installment Purchase Agreement, including 
administrative fees, filing and recording costs, settlement costs, interest rate swap termination 
payments, printing costs, reproduction and binding costs, initial fees and charges of the Trustee 
(including legal fees), financing discounts, legal fees and charges, and surety premium, as applicable, 
fees and charges, financial and other professional consultant fees and expenses, costs of rating 
agencies or credit ratings, fees for transportation and safekeeping of the Certificates and charges and 
fees in connection with the foregoing. 

Defeasance Securities 

The term “Defeasance Securities” means: (1) cash, (2) non-callable direct obligations of the 
United States of America (“Treasuries”), (3) evidences of ownership of proportionate interests in 
future interest and principal payments on Treasuries held by a bank or trust company as custodian, 
under which the owner of the investment is the real party in interest and has the right to proceed 
directly and individually against the obligor and the underlying Treasuries are not available to any 
person claiming through the custodian or to whom the custodian may be obligated, and (4) pre-
refunded municipal obligations rated not lower than the rating on securities described in clause (2) 
above. 

Delivery Date 

The term “Delivery Date” means the date on which the Certificates are delivered to the 
original purchaser thereof. 

Depository 

The term “Depository” means the securities depository acting as Depository pursuant to 
Section 2.10 hereof. 

District 

The term “District” means the Santa Clara Valley Water District, a flood control and water 
district duly organized and existing under and by virtue of the laws of the State of California. 

DTC 

The term “DTC” means The Depository Trust Company, New York, New York, a limited 
purpose trust company organized under the laws of the State of New York, in its capacity as 
securities depository for the Certificates. 

Event of Default 

The term “Event of Default” shall have the meaning specified in Section 9.02. 
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Fiscal Year 

The term “Fiscal Year” means the period beginning on July 1 of each year and ending on the 
next succeeding June 30, or any other annual accounting period hereafter selected and designated by 
the Board of Directors of the District as the Fiscal Year of the District. 

Fitch 

The term “Fitch” means Fitch, Inc., its successor and assigns, and if such corporation shall 
for any reason no longer perform the functions of a securities rating agency such term shall be 
deemed to refer to any other nationally recognized rating agency designated by the District. 

Information Services 

The term “Information Services” means national information services that disseminate 
securities redemption notices; or, in accordance with then-current guidelines of the Securities and 
Exchange Commission, such other services providing information with respect to called bonds as the 
District may specify in a certificate to the Trustee. 

Interest Payment Date 

The term “Interest Payment Date” means each June 1 and December 1, commencing 
__________, 2018, provided, however, if an Interest Payment Date with respect to the Certificates is 
not a Business Day, interest shall be payable on the next succeeding Business Day, and provided 
further that the amount paid with respect to Certificates on such succeeding Business Day shall be for 
the same number of days as if paid on the Interest Payment Date which was not a Business Day. 

Investment Agreement. 

The term “Investment Agreement” means an investment agreement supported by appropriate 
opinions of counsel; provided the provider thereof or the guarantor thereof is rated, at the time of 
execution, equal to at least the Minimum Rating by two of three Rating Agencies. 

Letter of Representations or Representation Letter 

The term “Letter of Representations” or “Representation Letter” means the letter of the 
District delivered to and accepted by the Depository on or prior to the Delivery Date as Book-Entry 
Certificates setting forth the basis on which the Depository serves as depository for such Book-Entry 
Certificates, as originally executed or as it may be supplemented or revised or replaced by a letter to 
a substitute Depository. 

Maximum Annual Debt Service 

The term “Maximum Annual Debt Service” means the maximum annual principal and 
interest payments under the Installment Purchase Agreement allocable to a particular series of 
Certificates for any Fiscal Year. 

Minimum Rating 
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The term “Minimum Rating” means “A+”, “A1” or A+” by S&P, Moody’s or Fitch, 
respectively. 

Moody’s or Moody’s Investors Service 

The term “Moody’s Investors Service” or “Moody’s” means Moody’s Investors Service, its 
successors and assigns, and if such corporation shall for any reason no longer perform the functions 
of a securities rating agency, such terms shall be deemed to refer to any other nationally recognized 
rating agency designated by the District. 

Nominee 

The term “Nominee” means the nominee of the Depository, which may be the Depository, as 
determined from time to time pursuant to Section 2.10 hereof. 

Opinion of Counsel 

The term “Opinion of Counsel” means a written opinion of special counsel, appointed and 
paid by the Corporation or the District. 

Outstanding 

The term “Outstanding,” when used as of any particular time with reference to Certificates of 
each series, means (subject to the provisions of Section 8.02) all Certificates theretofore or thereupon 
executed by the Trustee pursuant hereto, except --  

(1) Certificates theretofore cancelled by the Trustee or surrendered to the Trustee for 
cancellation; 

(2) Certificates paid or deemed to have been paid within the meaning of Section 10.01 
hereof; and 

(3) Certificates in lieu of or in substitution for which other Certificates shall have been 
executed by the Trustee and delivered pursuant hereto. 

Owner 

The term “Owner” means any person who shall be the registered owner of any Outstanding 
Certificate, as shown on the registration books required to be maintained by the Trustee pursuant to 
Section 2.08 hereof. 

Participants 

The term “Participants” means those broker-dealers, banks and other financial institutions 
from time to time for which the Depository holds Book-Entry Certificates as securities depository. 

Payment Fund 

The term “Payment Fund” means the Payment Fund established pursuant to Section 4.01 
hereof. 
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Permitted Investments 

The term “Permitted Investments” means any of the following, if and to the extent permitted 
by law and by any policy guidelines promulgated by the District.   

The following obligations may be used as Permitted Investments for all purposes, including 
defeasance investments in refunding escrow agreements.  

(a) Cash insured at all times by the Federal Deposit Insurance Corporation; and 

(b) Obligations of, or obligations guaranteed as to principal and interest by, the U.S. or 
any agency or instrumentality thereof, when such obligations are backed by the full 
faith and credit of the U.S. including: U.S. treasury obligations; All direct or fully 
guaranteed obligations; Farmers Home Administration; General Services 
Administration; Guaranteed Title XI financing; Government National Mortgage 
Association (GNMA); and State and Local Government Series or direct obligations 
of the World Bank. 

Any security used for defeasance must provide for the timely payment of principal and 
interest and cannot be callable or prepayable prior to maturity or earlier redemption of the rated debt 
(excluding securities that do not have a fixed par value and/or whose terms do not promise a fixed 
dollar amount at maturity or call date). 

The following obligations may be used as Permitted Investments for all purposes other than 
defeasance investments in refunding escrow accounts. 

(c) Obligations of any of the following federal agencies which obligations represent the 
full faith and credit of the United States of America, including:  Export-Import Bank; 
Rural Economic Community Development Administration; Federal Farm Credit 
Bureau; U.S. Maritime Administration; Small Business Administration; U.S. 
Department of Housing & Urban Development (PHAs); and Federal Housing 
Administration and Federal Financing Bank; 

(d) Direct obligations of any of the following federal agencies which obligations are not 
fully guaranteed by the full faith and credit of the United States of America:  Senior 
debt obligations issued by the Federal National Mortgage Association (FNMA) or 
Federal Home Loan Mortgage Corporation (FHLMC); Obligations of the Resolution 
Funding Corporation (REFCORP); Senior debt obligations of the Federal Home Loan 
Bank System; and Senior debt obligations of other Government Sponsored Agencies; 

(e) U.S. dollar denominated deposit accounts, federal funds and bankers’ acceptances 
with domestic commercial banks which have a rating on their short term certificates 
of deposit on the date of purchase of “P-1” by Moody’s, “A-1” by S&P  and “F1” by 
Fitch and maturing not more than 360 calendar days after the date of purchase. 
(Ratings on holding companies are not considered as the rating of the bank); 

(f)  Commercial paper which is rated at the time of purchase in the single highest 
classification, “P-1” by Moody’s, “A-1” by S&P or “F1” by Fitch and which matures 
not more than 270 calendar days after the date of purchase; 
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(g) Investments in a money market fund rated “AAm”, “AAAm” or “AAAm-G” or better 
by S&P, Fitch or Moody’s, including such funds for which the Trustee or an affiliate 
provides investment advice for other services; 

(h) Pre-refunded Municipal Obligations defined as follows: any bonds or other 
obligations of any state of the United States of America or of any agency, 
instrumentality or local governmental unit of any such state which are not callable at 
the option of the obligor prior to maturity or as to which irrevocable instructions have 
been given by the obligor to call on the date specified in the notice: 

(1) which are rated, based on an irrevocable escrow account or fund (the 
“escrow”), in the highest rating category of Moody’s, S&P or Fitch, or any 
successors thereto; or  

(2) (i) which are fully secured as to principal and interest and redemption 
premium, if any, by an escrow consisting only of cash or obligations 
described in paragraph (b) above, which escrow may be applied only to the 
payment of such principal and interest and redemption premium, if any, on 
such bonds or other obligations on the maturity date or dates thereof or the 
specified redemption date or dates pursuant to such irrevocable instructions, 
as appropriate; and (ii) which escrow is sufficient, as verified by a nationally 
recognized independent certified public accountant, to pay principal and 
interest and redemption premium, if any, on the bonds or other obligations 
described in this paragraph on the maturity date or dates specified in the 
irrevocable instructions referred to above, as appropriate; 

(i) The following municipal obligations: (1) revenue obligations of states or any 
department, board, agency or authority thereof rated “A1” or better by Moody’s, 
“A+” or better by S&P or “A+” or better by Fitch; (2) general obligations of states 
rated “A3” or better by Moody’s, “A-” or better by S&P or A-” or better by Fitch; (3) 
adjustable rate revenue obligations of states or any department, board, agency or 
authority thereof rated “P-1” or better by Moody’s, “A-1+” or better by S&P or 
“F-1”+ or better by Fitch; (4) fixed rate revenue obligations of any political 
subdivision of the State or entity owned, operated or controlled by such a political 
subdivision rated “A1” or better by Moody’s, “A+” or better by S&P or “A+” or 
better by Fitch; or (5) adjustable rate revenue obligations of any political subdivision 
of the State or entity owned, operated or controlled by such a political subdivision 
rated “P-1” or better by Moody’s, “A-1+” or better by S&P or “F-1+” by Fitch; 

(j)  Investment Agreements;  

(k) the Local Agency Investment Fund of the State, created pursuant to Section 16429.1 
of the California Government Code, to the extent that the Trustee is authorized to 
register such investment in its name;  

(l) Local Government Investment Pools (LGIP).  Shares of beneficial interest issued by a 
joint powers authority organized pursuant to Government Code § 6509.7.  To be 
eligible for purchase, the pool must meet the requirements of Government Code § 
53601(p); and 
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(m) Certificates of deposit insured by the Federal Deposit Insurance Corporation. 

(n) United States dollar denominated senior unsecured unsubordinated obligations issued 
or unconditionally guaranteed by the International Bank for Reconstruction and 
Development, International Finance Corporation, or Inter-American Development 
Bank.  Investments under this subdivision shall be rated “AA” or better by S&P and 
Fitch or “Aa2” or better by Moody’s. 

 The value of the above investments shall be determined as provided in the definition 
of “Value”. 

Prepayment Date 

The term “Prepayment Date,” shall mean the date fixed for prepayment of Certificates. 

Rating Agencies 

The term “Rating Agencies” means S&P, Fitch and Moody’s. 

Rebate Fund 

The term “Rebate Fund” means the fund by that name established pursuant to Section 4.01 
hereof. 

Record Date 

The term “Record Date” means the fifteenth day of the month preceding an Interest Payment 
Date, whether or not such day is a Business Day. 

S&P or Standard & Poor’s Ratings Services 

The term “Standard & Poor’s Ratings Services” or “S&P” means Standard & Poor’s Ratings 
Services, its successors and assigns, and if such corporation shall for any reason no longer perform 
the functions of a securities rating agency, such terms shall be deemed to refer to any other nationally 
recognized securities rating agency designated by the District. 

Securities Depositories 

The term “Securities Depositories” means The Depository Trust Company; and, in 
accordance with then current guidelines of the Securities and Exchange Commission, such other 
securities depositories as the District may designate in a Written Request of the District delivered to 
the Trustee. 

Securities Exchange Act 

The term “Securities Exchange Act” means the Securities Exchange Act of 1934, as 
amended. 
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State 

The term “State” means the State of California. 

Tax Certificate 

The term “Tax Certificate” means the Tax Certificate related to the Certificates delivered by 
the District on the Delivery Date, as the same may be amended or supplemented in accordance with 
its terms. 

Trust Agreement 

The term “Trust Agreement” means this Trust Agreement, dated as of [December 1, 2017], 
by and among the District, the Corporation and the Trustee, as originally executed and as it may from 
time to time be amended or supplemented pursuant to the provisions hereof. 

Trustee 

The term “Trustee” means U.S. Bank National Association, a national banking association 
existing under and by virtue of the laws of the United States of America, or any other association or 
corporation which may at any time be substituted in its place as provided in Section 7.02. 

U.S. Governmental Securities Business Day 

“U.S. Government Securities Business Day” means any day except for a Saturday, a Sunday, 
or a day on which the Securities Industry and Financial Markets Association recommends that the 
fixed income departments of its members be closed for the entire day for purposes of trading U.S. 
government securities. 

Value 

“Value,” shall be determined as of the end of each month, means that the value of any 
investments, which shall be the face amount thereof, plus accrued interest. 

Water Utility Parity System Master Resolution 

“Water Utility Parity System Master Resolution” means the Water Utility Parity System 
Master Resolution, Resolution No. 16-10 adopted by the Board of Directors of the District on 
February 23, 2016, as such resolution may be supplemented and amended from time-to-time. 

Written Request of the Corporation 

The term “Written Request of the Corporation” means an instrument in writing signed by the 
President or the Secretary of the Corporation, or by any other officer of the Corporation duly 
authorized for that purpose. 
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Written Request of the District 

The term “Written Request of the District” means an instrument in writing signed by the 
Chair of the Board of Directors or an Authorized Officer of the District, or by any other official of 
the District duly authorized for that purpose. 

SECTION 1.02. Equal Security.  In consideration of the acceptance of the 
Certificates by the Owners thereof, the Trust Agreement shall be deemed to be and shall constitute a 
contract between the Trustee and the Owners to secure the full and final payment of the interest and 
principal and prepayment premiums, if any, evidenced and represented by the Certificates, subject to 
the agreements, conditions, covenants and provisions contained herein; and all agreements, 
conditions, covenants and provisions set forth herein to be performed by or on behalf of the Trustee 
shall be for the equal and proportionate benefit, protection and security of all Owners without 
distinction, preference or priority as to benefit, protection or security of any Certificates over any 
other Certificates by reason of the number or date thereof or the time of execution or delivery thereof 
or for any cause whatsoever, except as expressly provided herein or therein. 

ARTICLE II 
 

CONDITIONS AND TERMS OF CERTIFICATES 

SECTION 2.01. Authorization of Certificates.  The Trustee is hereby authorized and 
directed, upon receipt of a Written Request of the District to execute and deliver the Certificates in 
the aggregate principal amount of $__________, evidencing individual interests in Installment 
Payments to be paid by the District under the Installment Purchase Agreement. 

SECTION 2.02. Denominations, Method and Place of Payment and Dating of 
Certificates.  The Certificates shall be dated the Delivery Date and shall be issued only in fully 
registered Certificates in denominations of five thousand dollars ($5,000) or any integral multiple 
thereof, and shall mature on the dates and in the principal amounts and bear interest at the rates as set 
forth in the schedule set forth in Section 2.03 hereof.  The interest, principal and prepayment 
premiums, if any, evidenced and represented by the Certificates shall be payable in lawful money of 
the United States of America.  The interest evidenced and represented by the Certificates shall be 
payable on their respective Interest Payment Dates by check mailed by the Trustee to the respective 
Owners thereof as shown in the books required to be kept by the Trustee pursuant to the provisions 
of Section 2.08 at the close of business on the Record Date next preceding each Interest Payment 
Date (except that in the case of an Owner of one million dollars ($1,000,000) or greater in aggregate 
principal amount of Outstanding Certificates, such payment may, at such Owner’s written request, be 
made by wire transfer of immediately available funds to an account within the United States in 
accordance with written instructions provided by such Owner prior to the applicable Record Date), 
and the principal and prepayment premiums, if any, evidenced and represented by the Certificates 
shall be payable on their respective Certificate Payment Dates or on prepayment prior thereto by 
check delivered by the Trustee upon surrender thereof by the respective Owners thereof at the 
Corporate Trust Office of the Trustee.  The Trustee may treat the Owner of any Certificate as the 
absolute owner of such Certificate for all purposes, whether or not such Certificate shall be overdue, 
and the Trustee shall not be affected by any knowledge or notice to the contrary; and payment of the 
interest and principal and prepayment premiums, if any, evidenced and represented by such 
Certificate shall be made only to such Owner as above provided, which payments shall be valid and 
effectual to satisfy and discharge the liability evidenced and represented by such Certificate to the 
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extent of the sum or sums so paid.  All Certificates paid pursuant to the provisions of this section 
shall be cancelled by the Trustee and shall not be redelivered. 

SECTION 2.03. Payment Dates of Certificates.  The Certificates evidence and 
represent interest from the Interest Payment Date next preceding the date of execution thereof by the 
Trustee, unless such date of execution is after the Record Date, in which case they shall evidence and 
represent interest from such Interest Payment Date; provided, however, with respect to the first 
Interest Payment Date, the Certificates shall evidence and represent interest from the Delivery Date; 
provided, further, that if as of the date of execution of any Certificate interest shall not have been 
paid when due with respect to any Outstanding Certificates, interest shall be payable from the 
Interest Payment Date to which interest has been paid or made available for payment with respect to 
such Outstanding Certificates. 

The Certificates shall have Certificate Payment Dates of June 1 in the years and shall 
evidence and represent principal components of Installment Payments in the amounts, with interest 
thereon at the rates, as follows: 
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Certificate Payment Date  

(June 1) Principal Amount Interest Rate 

 $ % 
   
   
   
   
   
   
   
   
   
   
   

 
The interest evidenced and represented by the Certificates shall be computed on the basis of a 

360-day year consisting of twelve (12) 30-day months and shall become due and payable on the 
respective Interest Payment Dates, beginning on the Interest Payment Date following their respective 
execution dates and continuing to and including their Certificate Payment Dates or on prepayment 
prior thereto, and shall evidence and represent in sum the portions of the Installment Payments 
constituting interest components becoming due and payable on the Interest Payment Dates in each 
year. 

 
The principal and prepayment premiums, if any, evidenced and represented by the 

Certificates shall become due and payable on their respective Certificate Payment Dates or on 
prepayment prior thereto, and shall evidence and represent in sum the portions of the Installment 
Payments constituting principal and prepayment premium components, if any, becoming due and 
payable on the Certificate Payment Dates or on prepayment prior thereto in each year. 

SECTION 2.04. Forms of Certificates.  The Certificates, together with the 
assignment to appear thereon, shall be substantially in the form set forth on Exhibit A hereto, with 
appropriate or necessary insertions, omissions and variations as permitted or required hereby. 

SECTION 2.05. Execution of Certificates.  The Certificates shall be executed by the 
Trustee by the manual signature of an authorized officer of the Trustee. 

SECTION 2.06. Transfer and Payment of Certificates.  Any Certificate may, in 
accordance with its terms, be transferred in the books required to be kept pursuant to the provisions 
of Section 2.08 by the person in whose name it is registered, in person or by his duly authorized 
attorney, upon surrender, at the Corporate Trust Office of the Trustee, of such Certificate for 
cancellation accompanied by delivery of a duly executed written instrument of transfer in a form 
approved by the Trustee.  Whenever any Certificate or Certificates shall be surrendered for transfer, 
the Trustee shall execute and deliver a new Certificate or Certificates of like series and of authorized 
denominations of the same Certificate Payment Date evidencing and representing the same aggregate 
principal amount.  The Trustee shall require the payment by the Owner requesting such transfer of 
any tax or other governmental charge required to be paid with respect to such transfer as a condition 
precedent to the exercise of such privilege. 
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The Trustee may deem and treat the Owner of any Certificate as the absolute owner of such 
Certificates for the purpose of receiving payment thereof and for all other purposes, whether such 
Certificates shall be overdue or not, and the Trustee shall not be affected by any notice or knowledge 
to the contrary; and payment of the interest and principal and prepayment premium, if any, evidenced 
and represented by the Certificates shall be made only to such Owner, which payments shall be valid 
and effectual to satisfy and discharge liability on such Certificate to the extent of the sum or sums so 
paid. 

The Trustee shall not be required to register the transfer of (i) any Certificates during the 
period established by the Trustee for selection of Certificates for prepayment, or (ii) any Certificate 
which has been selected for prepayment in whole or in part. 

SECTION 2.07. Exchange of Certificates.  Certificates may be exchanged at the 
Corporate Trust Office of the Trustee for a Certificate evidencing and representing a like aggregate 
principal amount of Certificates of authorized denominations of the same series and maturity.  The 
Trustee shall require the payment by the Owner requesting such exchange of any tax or other 
governmental charge required to be paid with respect to such exchange as a condition precedent to 
the exercise of such privilege. 

The Trustee shall not be required to exchange (i) any Certificates during any period 
established by the Trustee for selection of Certificates for prepayment, or (ii) any Certificates which 
has been selected for prepayment in whole or in part. 

SECTION 2.08. Registration Books.  The Trustee will keep at its office sufficient 
books for the registration of the ownership, transfer and exchange of the Certificates which shall at 
all times be open to inspection by the District, the Corporation or any Owner or his agent duly 
authorized in writing during normal business hours with reasonable prior notice, and upon 
presentation for such purpose the Trustee shall, under such reasonable regulations as it may 
prescribe, register the ownership or transfer and exchange of the Certificates in such books as 
hereinabove provided. 

SECTION 2.09. Mutilated, Destroyed, Stolen or Lost Certificates.  If any 
Certificate shall become mutilated, the Trustee, at the expense of the Owner thereof, shall thereupon 
execute and deliver a new Certificate of like series, tenor, and Authorized Denominations of the same 
Certificate Payment Date evidencing and representing the same aggregate principal amount in 
exchange and substitution for the Certificate so mutilated.  Every mutilated Certificate so surrendered 
to the Trustee shall be cancelled by the Trustee. 

If any Certificate 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 the Trustee and indemnity 
satisfactory to the Trustee shall be given, the Trustee, at the expense of the Owner, shall thereupon 
execute and deliver a new Certificate of like series, tenor and Authorized Denominations of the same 
Certificate Payment Date evidencing and representing the same aggregate principal amount in lieu of 
and in substitution for the Certificate so lost, destroyed or stolen. 

The Trustee may require payment of a reasonable sum for each new Certificate executed and 
delivered under this Section and of the expenses which may be incurred by the District and the 
Trustee in the premises.  Any Certificate executed and delivered under the provisions of this Section 
in lieu of any Certificate alleged to be lost, destroyed or stolen shall be equally and proportionately 
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entitled to the benefits of this Trust Agreement with all other Certificates executed and delivered 
under this Trust Agreement.  Neither the District, the Corporation nor the Trustee shall be required to 
treat both the original Certificate and any replacement Certificate as being Outstanding for the 
purpose of determining the principal amount of Certificates which may be executed and delivered 
hereunder or for the purpose of determining any percentage of Certificates Outstanding hereunder, 
but both the original and replacement Certificate shall be treated as one and the same. 

SECTION 2.10. Special Covenants as to Book-Entry Only System for Certificates. 

(a) Except as otherwise provided in subsections (b) and (c) of this Section 2.10, all of the 
Certificates initially executed and delivered shall be registered in the name of Cede & Co., as 
nominee for DTC, or such other nominee as DTC shall request pursuant to the Representation Letter.  
Payment of the interest on any Certificates registered in the name of Cede & Co. shall be made on 
each Interest Payment Date for such Certificates to the account, in the manner and at the address 
indicated in or pursuant to the Representation Letter. 

(b) The Certificates initially shall be executed and delivered in the form of a single 
executed fully registered certificate for each stated maturity of each series of such Certificates, 
representing the aggregate principal amount of the Certificates of such maturity.  Upon initial 
issuance, the ownership of all such Certificates shall be registered in the registration records 
maintained by the Trustee pursuant to Section 2.08 in the name of Cede & Co., as nominee of DTC, 
or such other nominee as DTC shall request pursuant to the Representation Letter.  The Trustee, the 
District, the Corporation and any paying agent may treat DTC (or its nominee) as the sole and 
exclusive owner of the Certificates registered in its name for the purposes of payment of the principal 
or prepayment price and interest evidenced and represented by the Certificates, selecting the 
Certificates or portions thereof to be prepaid, giving any notice permitted or required to be given to 
Owners hereunder, registering the transfer of the Certificates, obtaining any consent or other action 
to be taken by Owners of the Certificates and for all other purposes whatsoever; and neither the 
Trustee, the District nor the Corporation or any paying agent shall be affected by any notice to the 
contrary.  Neither the Trustee, the District nor the Corporation or any paying agent shall have any 
responsibility or obligation to any Participant (which shall mean, for purposes of this Section 2.10, 
securities brokers and dealers, banks, trust companies, clearing corporations and other entities, some 
of whom directly or indirectly own DTC), any person claiming a beneficial ownership interest in the 
Certificates under or through DTC or any Participant, or any other person which is not shown on the 
registration records as being an Owner, with respect to (i) the accuracy of any records maintained by 
DTC or any Participant, (ii) the payment by DTC or any Participant of any amount in respect of the 
principal or prepayment price or interest evidenced and represented by the Certificates, (iii) any 
notice which is permitted or required to be given to Owners of Certificates hereunder, (iv) the 
selection by DTC or any Participant of any person to receive payment in the event of a partial 
prepayment of the Certificates, or (v) any consent given or other action taken by DTC as Owner of 
Certificates.  The Trustee shall pay all principal and premium, if any, and interest evidenced and 
represented by the Certificates only at the times, to the accounts, at the addresses and otherwise in 
accordance with the Representation Letter, and all such payments shall be valid and effective to 
satisfy fully and discharge the District’s obligations with respect to the payment of the principal and 
premium, if any, and interest evidenced and represented by the Certificates to the extent of the sum 
or sums so paid.  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 its then existing nominee, the Certificates will be 
transferable to such new nominee in accordance with subsection (f) of this Section 2.10. 
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(c) In the event that the District determines that the Certificates should not be maintained 
in book-entry form, the Trustee shall, upon the written instruction of the District, so notify DTC, 
whereupon DTC shall notify the Participants of the availability through DTC of bond certificates.  In 
such event, the Certificates will be transferable in accordance with subsection (f) of this Section 2.10.  
DTC may determine to discontinue providing its services with respect to the Certificates or a portion 
thereof, at any time by giving written notice of such discontinuance to the District or the Trustee and 
discharging its responsibilities with respect thereto under applicable law.  In such event, the 
Certificates will be transferable in accordance with subsection (f) of this Section 2.10.  If at any time 
DTC shall no longer be registered or in good standing under the Securities Exchange Act or other 
applicable statute or regulation and a successor securities depository is not appointed by the District 
within 90 days after the District receives notice or becomes aware of such condition, as the case may 
be, then this Section 2.10 shall no longer be applicable and the Trustee shall execute and deliver 
certificates representing the Certificates as provided below.  Whenever DTC requests the District and 
the Trustee to do so, the Trustee and the District will cooperate with DTC in taking appropriate 
action after reasonable notice to arrange for another securities depository to maintain custody of all 
certificates evidencing the Certificates then Outstanding.  In such event, the Certificates will be 
transferable to such securities depository in accordance with subsection (f) of this Section 2.10, and 
thereafter, all references in this Trust Agreement to DTC or its nominee shall be deemed to refer to 
such successor securities depository and its nominee, as appropriate. 

(d) Notwithstanding any other provision of this Trust Agreement to the contrary, so long 
as all Certificates Outstanding are registered in the name of any nominee of DTC, all payments with 
respect to the principal of and premium, if any, and interest with respect to each such Certificate and 
all notices with respect to each such Certificate shall be made and given, respectively, to DTC as 
provided in the Representation Letter. 

(e) The Trustee is hereby authorized and requested to execute and deliver the 
Representation Letter and, in connection with any successor nominee for DTC or any successor  
depository, enter into comparable arrangements, and shall have the same rights with respect to its 
actions thereunder as it has with respect to its actions under this Trust Agreement. 

(f) In the event that any transfer or exchange of Certificates is authorized under 
subsection (b) or (c) of this Section 2.10, such transfer or exchange shall be accomplished upon 
receipt by the Trustee from the registered owner thereof of the Certificates to be transferred or 
exchanged and appropriate instruments of transfer to the permitted transferee, all in accordance with 
the applicable provisions of Sections 2.06 and 2.07.  In the event the Certificates are issued to 
Owners other than Cede & Co., its successor as nominee for DTC as holder of all the Certificates, 
another securities depository as holder of all the Certificates, or the nominee of such successor 
securities depository, the provisions of Sections 2.06 and 2.07 shall also apply to, among other 
things, the registration, exchange and transfer of the Certificates and the method of payment of 
principal, premium, if any, and interest evidenced and represented by the Certificates. 
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ARTICLE III 
 

PREPAYMENT OF CERTIFICATES 

SECTION 3.01. Prepayment.  The Certificates shall be subject to prepayment prior to 
their stated maturities only as set forth below: 

(a) Extraordinary Prepayment from Insurance or Condemnation Proceeds.  The 
Certificates are subject to extraordinary prepayment by the District on any date prior to their 
respective Certificate Payment Dates, upon notice as hereinafter provided, as a whole or in part by lot 
within each Certificate Payment Date, in such order of prepayment as the District may determine, in 
integral multiples of Authorized Denominations, from payments made by the District from the net 
proceeds received by the District due to the damage, destruction or condemnation of all or any 
portion of the Water Utility System, at a prepayment price equal to the sum of the principal amount 
or such part thereof evidenced and represented by the Certificates to be prepaid, plus accrued interest 
evidenced and represented thereby to the date fixed for prepayment, without premium. 

(b) Optional Prepayment.  The Certificates with Certificate Payment Dates on or after 
June 1, 20__ are subject to optional prepayment prior to their respective Certificate Payment Dates 
by the District on any date on or after December 1, 20__, upon notice as hereinafter provided, as a 
whole or in part by lot in such order of maturity as the District may determine, in integral multiples 
of five thousand dollars ($5,000), from any source of available funds, at a prepayment price equal to 
100% of the principal amount to be prepaid, plus interest, if any, accrued with respect thereto to the 
date of prepayment, without premium. 

SECTION 3.02. Selection of Certificate for Prepayment.  If less than all 
Outstanding Certificates maturing by their terms on any one date are to be prepaid at any one time, 
and no other method of selection is specified in Section 3.01 above, the Trustee shall select the 
Certificates of such maturity date to be prepaid in any manner that it deems appropriate and fair and 
shall promptly notify the District in writing of the numbers of the Certificates so selected for 
prepayment.  For purposes of such selection, Certificates shall be deemed to be composed of $5,000 
multiples and any such multiple may be separately prepaid or redeemed.  In the event the term 
Certificates are designated for prepayment, the District may designate which sinking account 
payments are allocated to such prepayment. 

SECTION 3.03. Notice of Prepayment.  Notice of prepayment shall be given by the 
Trustee, not less than twenty (20) nor more than sixty (60) days prior to the prepayment date to 
(i) the respective Owners of the Certificates designated for prepayment at their addresses appearing 
on the registration books of the Trustee, (ii) the Securities Depositories and (iii) the Information 
Services; provided, however, that so long as a book-entry system is used for the Certificates, the 
Trustee will send notice of prepayment only to the Securities Depositories and Information Services.  
Notice of prepayment to the Securities Depositories shall be given by registered mail, other 
electronically secure means, or any other method agreed upon and notice of prepayment to the 
Information Services shall be given by mail, other electronically secure means, or any other method 
agreed upon.  Each notice of prepayment shall state the series, prepayment date, the prepayment 
price, if any, the CUSIP number (if any) of the maturity or maturities, and, if less than all of any such 
maturity is to be prepaid, the distinctive certificate numbers of the Certificates of such maturity to be 
prepaid and, in the case of Certificates to be prepaid in part only, the respective portions of the 
principal amount thereof to be prepaid.  Each such notice shall also state that on the prepayment date 
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there will become due and payable on the Certificates to be prepaid, all of the principal amount 
thereof on the prepayment date, and that from and after such prepayment date interest evidenced and 
represented by the Certificates shall cease to accrue, and shall require that such Certificates be then 
surrendered at the address of the Trustee specified in the prepayment notice.  Failure by the Trustee 
to give notice pursuant to this Section to any one or more of the Information Services or Securities 
Depositories, or the insufficiency of any such notice shall not affect the sufficiency of the 
proceedings for prepayment.  Failure by the Trustee to give notice of prepayment pursuant to this 
Section to any one or more of the respective Owners of any Certificates designated for prepayment 
shall not affect the sufficiency of the proceedings for prepayment with respect to the Owners to 
whom such notice was given. 

In the event of prepayment of Certificates (other than sinking fund prepayments), the Trustee 
shall give notice of optional prepayment, other than any notice that refers to Certificates that are to be 
prepaid from proceeds of a refunding bond issue, only if sufficient funds have been deposited with 
the Trustee to pay the applicable prepayment price of the Certificates to be prepaid.  The District 
shall give the Trustee written notice of its intention to optionally prepay Certificates at least 30 days 
prior to the intended Prepayment Date.  In the event the District elects to optionally prepay the 
Certificates in part, it shall deliver to the Trustee a schedule of revised Installment Payments and 
mandatory prepayments.  

The District may, at its option, prior to the date fixed for prepayment in any notice of 
optional prepayment rescind and cancel such notice of prepayment by Written Request of the District 
and the Trustee shall give notice of such cancellation to the recipients of the notice of prepayment 
being cancelled. 

SECTION 3.04. Effect of Prepayment.  If notice of prepayment has been duly given 
as aforesaid and money for the payment of the prepayment price of the Certificates called for 
prepayment is held by the Trustee in Payment Fund, then on the prepayment date designated in such 
notice, Certificates shall become due and payable, and from and after the date so designated interest 
evidenced and represented by the Certificates so called for prepayment shall cease to accrue, and the 
Owners of such Certificates shall have no rights in respect thereof except to receive payment of the 
prepayment price thereof.  Any prepayment of Certificates pursuant to Section 3.01 hereof shall 
cause the schedule of Installment Payments set forth in Exhibit B to the Installment Purchase 
Agreement to be recalculated by the District in accordance with Section 4.2 of the Installment 
Purchase Agreement.  Such schedule shall be furnished by the District to the Trustee.  All 
Certificates prepaid, pursuant to the provisions of this Article shall be cancelled by the Trustee and 
shall be delivered to, or upon the order of, the District and shall not be redelivered. 

ARTICLE IV 
 

ESTABLISHMENT OF FUNDS; DEPOSIT 
AND APPLICATION OF PROCEEDS 

SECTION 4.01. Establishment of Funds.  The Trustee shall establish and maintain 
the following special trust funds to be held by the Trustee:  (i) the Payment Fund and (ii) the Rebate 
Fund. 
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SECTION 4.02. Delivery of Certificates.  The Trustee is hereby authorized to execute 
and deliver the Certificates to the purchaser thereof upon receipt of a Written Request of the District 
(concurred in by the Corporation) and upon receipt of the proceeds of sale thereof. 

SECTION 4.03. Application of Proceeds.  Upon the receipt of the proceeds of the 
Certificates when the same shall have been duly executed and delivered, the Trustee shall transfer to 
the District the amount of $_________ for deposit in the Acquisition and Construction Fund.  The 
Trustee may establish a temporary fund or account in its records to facilitate such deposit and 
transfer. 

ARTICLE V 
 

INSTALLMENT PAYMENTS 

SECTION 5.01. Pledge of Installment Payments.  All Installment Payments shall be 
paid directly by the District to the Trustee and if received by the Corporation at any time shall be 
deposited by the Corporation with the Trustee within one Business Day after the receipt thereof.  All 
Installment Payments received by the Trustee shall be held in trust by the Trustee under the terms 
hereof.  The Installment Payments shall be deposited by the Trustee as and when received in the 
Payment Fund, which fund the Trustee has established and maintains so long as any Certificates are 
Outstanding.  All money in the Payment Fund shall be held in trust by the Trustee for the benefit of 
the Owners of the Certificates.  The District and the Corporation hereby pledge and grant a lien on 
the Payment Fund to the Trustee for the benefit of the Owners of the Certificates. 

SECTION 5.02. Receipt and Deposit of Installment Payments. 

(a) In order to carry out and effectuate the pledge contained herein, subject to the 
provisions of Section 5.01, the Trustee shall deposit the Installment Payments with respect to the 
Certificates when and as received in trust in the Payment Fund for the benefit of the Owners of the 
Certificates.  All Installment Payments shall be accounted for through and held in trust.  All 
Installment Payments deposited with the Trustee as herein provided shall nevertheless be allocated, 
applied and disbursed solely to the purposes and uses hereinafter in this Article set forth, and shall be 
accounted for separately and apart from all other accounts, funds, money or other resources of the 
Trustee. 

(b) Money in the Payment Fund shall be used and withdrawn by the Trustee for the 
purpose of paying (i) the interest evidenced and represented by the Certificates as it shall become due 
and payable (including accrued interest evidenced and represented by the Certificates purchased or 
prepaid prior to maturity), and (ii) the principal evidenced and represented by the Certificates as it 
shall become due and payable. 

(c) Any moneys which, pursuant to Section 7.1 of the Installment Purchase Agreement, 
are to be used to prepay the Certificates pursuant to Section 3.01 hereof shall be deposited by the 
Trustee in the Payment Fund.  The Trustee shall, on the scheduled prepayment date, withdraw from 
the Payment Fund and pay to the Owners entitled thereto an amount equal to the prepayment price of 
the Certificates to be prepaid on such date plus interest evidenced and represented by the Certificates 
to the Prepayment Date. 
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SECTION 5.03. Reserved.   

SECTION 5.04. Investment of Moneys in Funds.  Moneys in the funds established 
with the Trustee hereunder shall, in accordance with a Written Request of the District, be invested by 
the Trustee in Permitted Investments.  The Trustee may conclusively rely on any direction contained 
in a Written Request of the District to invest in investments that such investments are Permitted 
Investments.  In the absence of a Written Request of the District, the Trustee shall invest moneys in 
clause (g) of the definition of Permitted Investments.  The obligations in which moneys in said funds 
are invested shall mature on or prior to the date on which such moneys are estimated to be required to 
be paid out hereunder.  The Trustee shall sell at the best price obtainable or present for redemption 
any obligations so purchased whenever it may be necessary to do so in order to provide moneys to 
meet any payment required under this Trust Agreement.  Notwithstanding anything herein to the 
contrary, the Trustee shall not be responsible for any loss from investments, sales or transfers 
undertaken in accordance with this Trust Agreement.  For purposes of determining the amount of 
deposit in any fund held hereunder, all Permitted Investments credited to such fund shall be valued at 
the market value thereof.  Except as otherwise provided in this Section, Permitted Investments 
representing an investment of moneys attributable to any fund and all investment profits or losses 
thereon shall be deemed at all times to be a part of said fund.  To the extent that Permitted 
Investments are registrable securities, such Permitted Investments shall be registered in the name of 
the Trustee. 

The Trustee may act as principal or agent in the acquisition or disposition of investments and 
may commingle moneys in funds and accounts for the purpose of investment. 

The Trustee is hereby authorized, in making or disposing of any investment permitted by this 
Section, to deal with itself (in its individual capacity) or with any one or more of its affiliates, 
whether it or such affiliate is acting as an agent of the Trustee or for any third person or dealing as 
principal for its own account. 

The District acknowledges that to the extent regulations of the Comptroller of the Currency 
or other applicable regulatory entity grant the District the right to receive brokerage confirmations of 
security transactions as they occur, the District will not receive such confirmations to the extent 
permitted by law.  The Trustee will furnish the District periodic cash transaction statements which 
shall include detail for all investment transactions made by the Trustee hereunder. 

The Trustee or any of its affiliates may act as sponsor, advisor or manager in connection with 
any investments made by the Trustee hereunder. 

SECTION 5.05. Application of the Rebate Fund. 

(a) Absent an opinion of Special Counsel that the exclusion from gross income for 
federal income tax purposes of interest evidenced and represented by the Certificates will not be 
adversely affected, the District shall cause to be deposited in the Rebate Fund such amounts as are 
required to be deposited therein pursuant to this Section and the Tax Certificate.  Within the Rebate 
Fund, there shall be established two separate accounts designated the “Rebate Account” and the 
“Alternative Penalty Account.”  All money at any time deposited in the Rebate Account or the 
Alternative Penalty Account shall be held by the Trustee in trust for payment to the United States 
Treasury.  All amounts on deposit in the Rebate Fund shall be governed by this Section and the Tax 
Certificate, unless and to the extent that the District delivers to the Trustee an opinion of Special 
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Counsel that the exclusion from gross income for federal income tax purposes of interest evidenced 
and represented by the Certificates will not be adversely affected if such requirements are not 
satisfied. 

(b) The following provisions relate to the Rebate Account and the Alternate Penalty 
Account of the Rebate Fund: 

(1) Rebate Account.  The following requirements shall be satisfied with 
respect to the Rebate Account: 

(i) Annual Computation.  Within 55 days of the end of each 
Certificate Year, the District shall calculate or cause to be calculated the amount of 
rebatable arbitrage, in accordance with Section 148(f)(2) of the Code and 
Section 1.148-3 of the Treasury Regulations (taking into account any applicable 
exceptions with respect to the computation of the rebatable arbitrage, described, if 
applicable, in the Tax Certificate (e.g., the temporary investments exceptions of 
Section 148(f)(4)(B) and (C) of the Code), and taking into account whether the 
election pursuant to Section 148(f)(4)(C)(vii) of the Code (the “1½% Penalty”) has 
been made), for this purpose treating the last day of the applicable Certificate Year as 
a computation date, within the meaning of Section 1.148-1(b) of the Treasury 
Regulations (the “Rebatable Arbitrage”).  The District shall obtain expert advice as to 
the amount of the Rebatable Arbitrage to comply with this Section. 

(ii) Annual Transfer.  Within 55 days of the end of each 
applicable Certificate Year, upon the written direction of a representative of the 
District, an amount shall be deposited to the Rebate Account by the Trustee from any 
funds legally available for such purpose (as specified by the District in the aforesaid 
written direction), if and to the extent required so that the balance in the Rebate 
Account shall equal the amount of Rebatable Arbitrage so calculated in accordance 
with (i) of this Subsection (b)(1).  In the event that immediately following the transfer 
required by the previous sentence, the amount then on deposit to the credit of the 
Rebate Account exceeds the amount required to be on deposit therein, upon written 
instructions from a representative of the District, the Trustee shall withdraw the 
excess from the Rebate Account and then credit the excess to the Payment Fund. 

(iii) Payment to the Treasury.  The Trustee shall pay, as directed in 
writing by a representative of the District, to the United States Treasury, out of 
amounts in the Rebate Account, 

(X) Not later than 60 days after the end of (A) the fifth 
Certificate Year, and (B) each applicable fifth Certificate Year 
thereafter, an amount equal to at least 90% of the Rebatable Arbitrage 
calculated as of the end of such Certificate Year; and 

(Y) Not later than 60 days after the payment of all the 
Certificates, an amount equal to 100% of the Rebatable Arbitrage 
calculated as of the end of such applicable Certificate Year, and any 
income attributable to the Rebatable Arbitrage, computed in 
accordance with Section 148(f) of the Code. 
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In the event that, prior to the time of any payment required to 
be made from the Rebate Account, the amount in the Rebate Account 
is not sufficient to make such payment when such payment is due, the 
District shall calculate or cause to be calculated the amount of such 
deficiency and deposit an amount received from any legally available 
source equal to such deficiency prior to the time such payment is due.  
Each payment required to be made pursuant to this Subsection (b)(1) 
shall be made to the Internal Revenue Service Center on or before the 
date on which such payment is due, and shall be accompanied by 
Internal Revenue Service Form 8038-T, or shall be made in such 
other manner as provided under the Code. 

(2) Alternative Penalty Account. 

(i) Six-Month Computation.  If the 1½% Penalty has been 
elected, within 85 days of each particular Six-Month Period, the District shall 
determine or cause to be determined whether the 1½% Penalty is payable (and the 
amount of such penalty) as of the close of the applicable Six-Month Period.  The 
District shall obtain expert advice in making such determinations. 

(ii) Six-Month Transfer.  Within 85 days of the close of each Six-
Month Period, upon the written direction of a representative of the District, the 
Trustee shall deposit in the Alternative Penalty Account from any legally available 
source of funds (as specified by the District in the aforesaid written direction), if and 
to the extent required, so that the balance in the Alternative Penalty Account equals 
the amount of 1½% Penalty due and payable to the United States Treasury 
determined as provided in Subsection (b)(2)(i) above.  In the event that immediately 
following the transfer provided in the previous sentence, the amount then on deposit 
to the credit of the Alternative Penalty Account exceeds the amount required to be on 
deposit therein to make the payments required by Subsection (b)(2)(iii) below, the 
Trustee, at the written direction of a representative of the District, shall withdraw the 
excess from the Alternative Penalty Account and credit the excess to the Payment 
Fund. 

(iii) Payment to the Treasury.  The Trustee shall pay, as directed in 
writing by a representative of the District, to the United States Treasury, out of 
amounts in the Alternative Penalty Account, not later than 90 days after the close of 
each Six-Month Period the 1½% Penalty, if applicable and payable, computed in 
accordance with Section 148(f)(4) of the Code.  In the event that, prior to the time of 
any payment required to be made from the Alternative Penalty Account, the amount 
in such account is not sufficient to make such payment when such payment is due, 
the District shall calculate the amount of such deficiency and direct the Trustee to 
deposit an amount received from any legally available source of funds equal to such 
deficiency into the Alternative Penalty Account prior to the time such payment is due.  
Each payment required to be made pursuant to this Subsection (b)(2) shall be made to 
the Internal Revenue Service on or before the date on which such payment is due, and 
shall be accompanied by Internal Revenue Service Form 8038-T or shall be made in 
such other manner as provided under the Code.   
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(c) Disposition of Unexpended Funds.  Any funds remaining in the Rebate Fund after 
prepayment and payment of the principal and interest evidenced and represented by the Certificates, 
the payments described in Subsection (b)(1)(iii) or (b)(2)(iii) (whichever is applicable), may be 
withdrawn by the District and utilized in any manner by the District. 

(d) Survival of Defeasance.  Notwithstanding anything in this Section or this Trust 
Agreement to the contrary, the obligation to comply with the requirements of this Section shall 
survive the defeasance of the Certificates.  

(e) Duty of Trustee.  The Trustee shall be fully protected and shall be deemed to have 
complied with the provisions of this Section 5.05 if it complies with the written directions of the 
District delivered pursuant to this Section 5.05 and the Trustee shall have no responsibility to enforce 
compliance by the District with the Tax Certificate.  

ARTICLE VI 
 

COVENANTS 

SECTION 6.01. Compliance with Trust Agreement; Compliance of Laws and 
Regulations.  The Trustee will not execute or deliver any Certificates in any manner other than in 
accordance with the provisions hereof; and neither the Corporation nor the District will suffer or 
permit any default by them to occur hereunder, but each will faithfully observe and perform all the 
agreements, conditions, covenants and terms contained herein required to be observed and performed 
by them. 

The Corporation and the District will faithfully observe and perform all lawful and valid 
obligations or regulations now hereafter imposed on them by contract, or prescribed by any state or 
national law, or by any officer, board or commission having jurisdiction or control, as a condition of 
the continued enjoyment of each and every franchise right or privilege now owned or hereafter 
acquired by them, including their right to exist and carry on their respective businesses, to the end 
that such franchises, rights and privileges shall be maintained and preserved and shall not be 
abandoned, forfeited or in any manner impaired. 

SECTION 6.02. Accounting Records and Statements.  The Trustee shall keep proper 
books of record and account in accordance with industry standards 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 Installment Payments and the proceeds of the Certificates or the 
obligation which they evidence and represent.  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, (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, and (d) the amounts and dates of any payments made with respect thereto.  Such 
records shall be open to inspection by any Owner or his agent duly authorized in writing at 
reasonable hours and under reasonable conditions and upon reasonable written request during the 
regular business hours of the Trustee on any Business Day.  As soon as available after June 30, 2018, 
and continuing after each June 30th so long as any Certificates are Outstanding, the Trustee will 
furnish to the Corporation and to any Owner who may so request (at the expense of such Owner) a 
complete statement covering the receipts, deposits and disbursements of the money held hereunder 
for the preceding fiscal year.  In addition, the Trustee shall provide the District with a monthly 
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accounting of the funds and accounts held hereunder; provided, that the Trustee shall not be 
obligated to provide an accounting for any fund or account that (a) has a balance of $0.00 and (b) has 
not had any activity since the last reporting date. 

SECTION 6.03. Installment Purchase Agreement.  The Corporation will at all times 
maintain and vigorously enforce all of its rights under the Installment Purchase Agreement, and will 
promptly collect or cause to be collected all Installment Payments as the same become due under the 
Installment Purchase Agreement, and will promptly and vigorously enforce its rights against any 
person who does not pay such Installment Payments as they become due under the Installment 
Purchase Agreement.  The Corporation and the District will not do or permit anything to be done, or 
omit or refrain from doing anything, in any case where any such act done or permitted to be done, or 
any such omission of or refraining from action, would or might be a ground for cancellation or 
termination of the Installment Purchase Agreement by the purchaser thereunder. 

SECTION 6.04. Other Liens.  The District will keep the Project free from judgments, 
mechanics, and materialmen’s liens (except those arising from the acquisition, construction and 
installation of the Project) and free from all liens, claims, demands and encumbrances of whatsoever 
prior nature or character to the end that the security for the Certificates provided herein will at all 
times be maintained and preserved free from any claim or liability which might hamper the District 
in conducting its business or interfere with the District’s operation of the Project, and the Trustee at 
its option (after first giving the District thirty (30) days written notice to comply therewith and failure 
of the District to so comply within such period) may (but shall not be obligated to) defend against 
any and all actions or proceedings in which the validity hereof is or might be questioned, or may pay 
or compromise any claim or demand asserted in any such action or proceeding; provided, however, 
that in defending such actions or proceedings or in paying or compromising such claims or demands 
the Trustee shall not in any event be deemed to have waived or released the District from liability for 
or on account of any of its agreements and covenants contained herein, or from its liability hereunder 
to defend the validity hereof and the pledge of the Installment Payments made herein and to perform 
such agreements and covenants. 

SECTION 6.05. Prosecution and Defense of Suits.  The District will promptly from 
time to time take or cause to be taken such action as may be necessary or proper to remedy or cure 
any defect in or cloud upon the title to the Project, whether now existing or hereafter developing, and 
shall prosecute or cause to be prosecuted all such suits, actions and other proceedings as may be 
appropriate for such purpose and shall indemnify and hold the Trustee harmless from all loss, cost, 
damage and expense, including attorney’s fees, which it may incur by reason of any such defect, 
cloud, suit, action or proceeding. 

The District will defend against every suit, action or proceeding at any time brought against 
the Trustee upon any claim arising out of the receipt, application or disbursement of any of the 
Installment Payments or involving the rights of the Trustee hereunder; provided that the Trustee at its 
election may appear in and defend any such suit, action or proceeding. 

SECTION 6.06. Further Assurances.  Whenever and so often as requested to do so 
by the Trustee, the District will promptly execute and deliver or cause to be executed and delivered 
all such other and further assurances, documents or instruments, and promptly do or cause to be done 
all such other and further things as may be necessary or reasonably required in order to further and 
more fully vest in the owners all rights, interests, powers, benefits, privileges and advantages 
conferred or intended to be conferred upon them hereby. 
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SECTION 6.07. Recordation and Filing.  The District will file, record, register, 
renew, refile and rerecord all such documents, including financing statements (or continuation 
statements in connection therewith), as may be required by law in order to maintain at all times a 
security interest in the money in the Payment Fund hereunder in such manner, at such times and in 
such places as may be required in order to fully perfect, preserve and protect the benefit, protection 
and security of the respective Owners and the rights of the Trustee hereunder (with copies of each 
such document being forwarded to the Trustee), and the District will do whatever else may be 
necessary or be reasonably required in order to perfect and continue the pledge of and lien on the 
money in the funds herebefore described. 

SECTION 6.08. Tax Covenants.  Notwithstanding any other provision of this 
Agreement, absent an Opinion of Counsel that the exclusion from gross income of interest with 
respect to the Certificates will not be adversely affected for federal income tax purposes, the District 
covenants to comply with all applicable requirements of the Code necessary to preserve such 
exclusion from gross income and specifically covenants, without limiting the generality of the 
foregoing, as follows: 

(a) Private Activity.  The District will not take or omit to take any action or make any 
use of the proceeds of the Certificates or of any other moneys or property which would cause the 
Certificates to be “private activity bonds” within the meaning of Section 141 of the Code. 

(b) Arbitrage.  The District will make no use of the proceeds of the Certificates or of any 
other amounts or property, regardless of the source, or take or omit to take any action which would 
cause the Certificates to be “arbitrage bonds” within the meaning of Section 148 of the Code. 

(c) Federal Guarantee.  The District will make no use of the proceeds of the Certificates 
or take or omit to take any action that would cause the Certificates to be “federally guaranteed” 
within the meaning of Section 149(b) of the Code. 

(d) Information Reporting.  The District will take or cause to be taken all necessary 
action to comply with the informational reporting requirement of Section 149(e) of the Code. 

(e) Miscellaneous.  The District will take no action inconsistent with its expectations 
stated in any Tax Certificate executed with respect to the Certificates and will comply with the 
covenants and requirements stated therein and incorporated by reference herein. 

This Section shall not be applicable to, and nothing contained herein shall be deemed to 
prevent the District from causing the Trustee to execute and deliver, Certificates the interest with 
respect to which has been determined by Special Counsel to be subject to federal income taxation. 

ARTICLE VII 
 

THE TRUSTEE 

SECTION 7.01. Employment and Duties of the Trustee.  The Corporation and the 
District hereby appoint and employ U.S. Bank National Association, in San Francisco, California, as 
Trustee to receive, deposit and disburse the Installment Payments as provided herein, to prepare, 
execute, deliver, transfer, exchange and cancel the Certificates as provided herein, to pay the interest 
and principal and prepayment premiums, if any, evidenced and represented by the Certificates to the 
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Owners thereof as provided herein and to perform the other obligations contained herein; all in the 
manner provided herein and subject to the conditions and terms hereof.  By executing and delivering 
the Trust Agreement, the Trustee undertakes to perform such obligations (and only such obligations) 
as are specifically set forth herein, and no implied covenants or obligations shall be read herein 
against the Trustee. 

Prior to any resignation by the Trustee pursuant to Section 7.02, the Trustee will faithfully 
observe and perform all lawful and valid obligations or regulations now or hereafter imposed on it by 
contract, or prescribed by any state or federal law, or by any officer, board or commission having 
jurisdiction or control over the Trustee, as a condition of the continued enjoyment of each and every 
franchise, right or privilege now owned or hereafter acquired by it, including its right to exist and 
carry on its business, to the end that such franchises, rights and privileges shall be maintained and 
preserved and shall not be abandoned, forfeited or in any manner impaired. 

Whenever provision is made herein for the cancellation by the Trustee of any Certificates, the 
Trustee shall destroy such Certificates and deliver a certificate of such destruction to the District. 

SECTION 7.02. Duties, Immunities and Liabilities of Trustee. 

(a) The Trustee shall, prior to an Event of Default, and after the curing or waiver of all 
Events of Default which may have occurred, perform such duties and only such duties as are 
specifically set forth in this Trust Agreement and no implied duties or obligations shall be read into 
this Trust Agreement against the Trustee.  The Trustee shall, during the existence of any Event of 
Default (which has not been cured or waived), exercise such of the rights and powers vested in it by 
this Trust Agreement, and use the same degree of care and skill in their exercise as a prudent person 
would exercise or use under the circumstances in the conduct of his own affairs. 

(b) So long as no Event of Default has occurred and is continuing, upon thirty (30) days’ 
written notice to the Trustee, the District may remove the Trustee at any time and shall remove the 
Trustee at any time requested to do so by an instrument or concurrent instruments in writing, or in the 
case of the Certificates, the Owners of the Certificates of not less than a majority in aggregate amount 
of Certificates 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 (e) of this Section or shall become 
incapable of acting, or shall commence a case under any bankruptcy, insolvency or similar law, or a 
receiver of the Trustee or of its property shall be appointed, or any public officer shall take control or 
charge of the Trustee or 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. 

(c) The Trustee may resign by giving written notice of such resignation to the District 
and by giving notice of such resignation by mail, first class postage prepaid, to the Owners at the 
addresses listed in the certificate register.  Upon receiving such notice of resignation, the District 
shall promptly appoint a successor Trustee by an instrument in writing. 

(d) Any removal or resignation of the Trustee 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 shall have accepted appointment within ninety (90) days of 
giving notice of removal or notice of resignation as aforesaid, the resigning Trustee, at the expense of 
the District, or any Owner (on behalf of himself and all other Owners) may petition any court of 
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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 Trust Agreement shall signify its acceptance of such appointment by 
executing and delivering to the District 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 
written request of the District or of the successor Trustee, 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 Trust Agreement 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 District 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, such successor Trustee shall mail 
a notice of the succession of such Trustee to the trusts hereunder by first class mail, postage prepaid, 
to the Owners at their addresses listed in the bond register. 

(e) Any Trustee appointed under the provisions of this Trust Agreement shall be a trust 
company or bank having trust powers, having a corporate trust office in California, the combined 
capital, surplus and undivided profits of such trust company or bank (or in the event that such trust 
company or bank is a member of a bank holding company system, of its bank holding company) of at 
least fifty million dollars ($50,000,000), and subject to supervision or examination by federal or state 
authority.  If such bank 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 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 (e), the Trustee shall resign immediately in the manner and with the effect 
specified in this Section. 

(f) No provision in this Trust Agreement shall require the Trustee to risk or expend its 
own funds or otherwise incur any financial liability in the performance of any of its duties hereunder. 

(g) The Trustee shall not be responsible for the sufficiency, timeliness or payment of the 
Installment Payments, the maintenance of insurance as required by the Installment Purchase 
Agreement or reviewing any report or certificate required to be provided hereunder or under the 
Installment Purchase Agreement. 

(h) The Trustee shall not be accountable for the use or application by the District, the 
Corporation or any other party of any funds which the Trustee has released under this Trust 
Agreement. 

(i) The Trustee may employ attorneys, agents or receivers in the performance of any of 
its duties hereunder and shall not be answerable for the misconduct of any such attorney, agent or 
receiver selected by it with reasonable care. 
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SECTION 7.03. 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 (e) of Section 7.02, shall succeed to the rights and 
obligations of such Trustee without the execution or filing of any paper or any further act, anything 
herein to the contrary notwithstanding. 

SECTION 7.04. Compensation and Indemnification.  The District shall pay the 
Trustee, or cause the Trustee to be paid, reasonable compensation for its services rendered hereunder 
and shall reimburse the Trustee for reasonable expenses (including reasonable fees and expenses of 
its attorneys) incurred by the Trustee in the performance of its obligations hereunder. 

The District agrees, to the extent permitted by law, to indemnify the Trustee and its 
respective officers, directors, members, employees, attorneys and agents for, and to hold them 
harmless against, any loss, liability or expense incurred without negligence or willful misconduct on 
their part arising out of or in connection with the acceptance or administration of the trusts imposed 
by this Trust Agreement, including performance of their duties hereunder, including the costs and 
expenses of defending themselves against any claims or liability in connection with the exercise or 
performance of any of their powers or duties hereunder.  Such indemnity shall survive the 
termination or discharge of the Trust Agreement and resignation or removal of the Trustee. 

SECTION 7.05. Liability of Trustee. 

(a) The recitals of facts herein and in the Certificates contained shall be taken as 
statements of the District, and the Trustee assumes no responsibility for the correctness of the same, 
and makes no representations as to the validity or sufficiency of this Trust Agreement, the 
Installment Purchase Agreement or of the Certificates, and shall incur no responsibility in respect 
thereof, other than in connection with the duties or obligations herein or in the Certificates assigned 
to or imposed upon it.  The Trustee shall, however be responsible for its representations contained in 
its certificate of execution on the Certificates.  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 Owner of Certificates with the same rights it would have if it were not 
Trustee or 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 Owners, whether or not such committee shall represent the Owners of a majority 
in aggregate amount of Certificates then Outstanding. 

(b) The Trustee shall not be liable for any error of judgment made in good faith by a 
responsible officer, unless the Trustee shall have been negligent in ascertaining the pertinent facts. 

(c) The Trustee shall not 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 Owners of the Certificates, of not less than 
25% in aggregate amount of Certificates, 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 Trust Agreement. 

(d) The Trustee shall not be liable for any action 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 Trust 

Attachment 2 
Page 28 of 46



 

 28 
 

Agreement, except for actions arising from the negligence or willful misconduct of the Trustee.  The 
permissive right of the Trustee to do things enumerated hereunder shall not be construed as a 
mandatory duty. 

(e) The Trustee shall not be deemed to have knowledge of any Event of Default 
hereunder unless and until it shall have actual knowledge thereof, or shall have received written 
notice thereof at the Corporate Trust Office of the Trustee.  Except as otherwise expressly provided 
herein, and subject to Section 7.02, 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 Certificates, or as to the existence of an Event of 
Default hereunder or thereunder.  The Trustee shall not be responsible for the validity or 
effectiveness of any collateral given to or held by it. 

(f) The Trustee makes no representations with respect to any information, statement, or 
recital in, and shall have no liability with respect to, any official statement, offering memorandum or 
any other disclosure material prepared or distributed with respect to the Certificates. 

(g) The immunities extended to the Trustee also extend to its directors, officers, 
employees and agents. 

(h) The permissive right of the Trustee to do things enumerated in this Trust Agreement 
shall not be construed as a duty. 

SECTION 7.06. Right to Rely on Documents.  The Trustee shall be protected in 
acting, and may conclusively rely, upon any notice, resolution, request, requisition, 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 and need not conduct any independent 
investigation of the matters covered therein.  The Trustee may consult with counsel, who may be 
counsel but need not of or to the District, 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. 

Whenever in the administration of the trusts imposed upon it by this Trust Agreement 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 District, and such Certificate of the District shall be full warrant to the Trustee for any action 
taken or suffered in good faith under the provisions of this Trust Agreement in reliance upon such 
Certificate of the District, but in its discretion the Trustee may, in lieu thereof, accept other evidence 
of such matter or may require such additional evidence as to it may seem reasonable. 

SECTION 7.07. Preservation and Inspection of Documents.  All documents 
received by the Trustee under the provisions of this Trust Agreement shall be retained in its 
possession and shall be subject at all reasonable times to the inspection of the District and any 
Owner, and their agents and representatives duly authorized in writing, at reasonable hours and under 
reasonable conditions. 
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ARTICLE VIII 
 

AMENDMENT OF THE TRUST AGREEMENT 

SECTION 8.01. Amendment of the Trust Agreement.  (a) This Agreement and the 
rights and obligations of the District and of the Owners of the Certificates and of the Trustee may be 
modified or amended at any time by an amendment hereto which shall become binding when the 
written consents of the Owners of a majority in aggregate principal amount of the Certificates then 
Outstanding, exclusive of Certificates disqualified as provided in Section 8.02 hereof, shall have 
been filed, provided, however, that no such modification or amendment shall (1) extend the stated 
maturities of the Certificates, or reduce the rate of interest or yields-to-maturity, as the case may be, 
represented thereby, or extend the time of payment of interest, or reduce the amount of principal 
represented thereby, or reduce any premium payable on the prepayment thereof, without the consent 
of the Owner of each Certificate so affected, or (2) reduce the aforesaid percentage of Owners of 
Certificates whose consent is required for the execution of any amendment or modification of this 
Agreement, or (3) modify any of the rights or obligations of the Trustee or the Corporation without 
its written consent thereto. 

(b) This Agreement and the rights and obligations of the Corporation and the District and 
of the Owners of the Certificates may also be modified or amended at any time by an amendment 
hereto which shall become binding upon adoption, without the consent of the Owners of any 
Certificates, but only to the extent permitted by law and only for any one or more of the following 
purposes — 

(1) to add to the covenants and agreements of the Corporation or the 
District contained in this Agreement other covenants and agreements thereafter to be observed or to 
surrender any right or power herein reserved to or conferred upon the Corporation or the District, and 
which shall not adversely affect the interests of the Owners of the Certificates; 

(2) to cure, correct or supplement any ambiguous or defective provision 
contained in this Agreement or in regard to questions arising under this Agreement, as the 
Corporation or the District may deem necessary or desirable and which shall not adversely affect the 
interests of the Owners of the Certificates; and 

(3) to make any other amendments or modifications as may be 
determined by the District and the Corporation which are not materially adverse to the interests of the 
Owners of the Certificates. 

SECTION 8.02. Disqualified Certificates.  Certificates owned or held by or for the 
account of the Corporation or the District shall not be deemed Outstanding for the purpose of any 
consent or other action or any calculation of Outstanding Certificates provided in this article, and 
shall not be entitled to consent to or take any other action provided in this article. 

SECTION 8.03. Endorsement or Replacement of Certificates After Amendment.  
After the effective date of any action taken as hereinabove provided, the Corporation may determine 
that the Certificates may bear a notation by endorsement in form approved by the Corporation as to 
such action, and in that case upon demand of the Owner of any Outstanding Certificates and 
presentation of his Certificate for such purpose at the Corporate Trust Office of the Trustee a suitable 
notation as to such action shall be made on such Certificate.  If the Corporation or the District shall 
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so determine, new Certificates so modified as, in the opinion of the Corporation or the District, shall 
be necessary to conform to such action shall be prepared and executed, and in that case upon demand 
of the Owner of any Outstanding Certificate such new Certificates shall be exchanged at the 
Corporate Trust Office of the Trustee without cost to each Owner for Certificates then Outstanding 
upon surrender of such Outstanding Certificates. 

SECTION 8.04. Amendment by Mutual Consent.  The provisions of this article shall 
not prevent any Owner from accepting any amendment as to the particular Certificates owned by 
him, provided that due notation thereof is made on such Certificates. 

ARTICLE IX 
 

EVENTS OF DEFAULT AND REMEDIES OF OWNERS 

SECTION 9.01. Notice of Non-Payment.  In the event of delinquency in the payment 
of any Installment Payments due by the District pursuant to the Installment Purchase Agreement, the 
Trustee shall, after one business day following the date upon which such delinquent Installment 
Payment was due, as soon as practicable give written notice of the delinquency and the amount of the 
delinquency to the District and the Corporation. 

SECTION 9.02. Action on Default or Termination.  Upon the occurrence of an 
Event of Default (as that term is defined in the Installment Purchase Agreement), which event shall 
constitute a default hereunder, and in each and every such case during the continuance of such Event 
of Default, the Trustee shall be entitled upon notice in writing to the District, to exercise the remedies 
provided to the Corporation in the Installment Purchase Agreement. 

SECTION 9.03. Proceedings by Trustee.  Upon the happening and continuance of 
any Event of Default the Trustee shall do the following: 

(a) by mandamus, or other suit, action or proceeding at law or in equity, to enforce its 
rights against the Corporation or the District or any director, officer or employee of the District, and 
to compel the Corporation or the District or any such director, officer or employee of the District to 
observe or perform its or his duties under applicable law and the agreements, conditions, covenants 
and terms contained herein required to be observed or performed by it or him; 

(b) by action or suit in equity enjoin any acts or things which may be unlawful or in 
violation of the rights of the Owners; and 

(c) by suit in equity upon the happening of an Event of Default hereunder to require the 
Corporation and the District and the directors, officers and employees of the District to account as the 
trustee of an express trust. 

SECTION 9.04. Non-Waiver.  A waiver of any default hereunder of breach of any 
obligation by the Trustee hereunder or by the Corporation or the District under the Installment 
Purchase Agreement shall not affect any subsequent default hereunder or any subsequent breach of 
an obligation by the Trustee hereunder or impair any rights or remedies on any such subsequent 
default hereunder or on any such subsequent breach of an obligation by the Trustee hereunder.  No 
delay or omission by the Trustee to exercise any right or remedy accruing upon any default 
hereunder shall impair any such right or remedy or shall be construed to be a waiver of any such 
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default hereunder or an acquiescence therein, and every right or remedy conferred upon the Trustee 
by applicable law or by this article may be enforced and exercised from time to time and as often as 
shall be deemed expedient by the Trustee. 

If any action, proceeding or suit to enforce any right or to exercise any remedy is abandoned 
or determined adversely to the Trustee, the Corporation or the District, the Trustee, the Corporation 
and the District shall be restored to their former positions, rights and remedies as if such action, 
proceeding or suit had not been brought or taken. 

SECTION 9.05. Application of Funds.  All moneys on deposit in the funds and 
accounts held hereunder (other than the Rebate Fund) and all moneys received by the Trustee 
pursuant to any right given or action taken under the provisions of this article or of Article IV of the 
Installment Purchase Agreement shall be deposited in segregated accounts in the Payment Fund, and 
shall be applied by the Trustee in the following order and upon presentation of the several 
Certificates and the stamping thereon of the payment if only partially paid, or upon the surrender 
thereof if fully paid. 

First, Costs and Expenses:  ratably to the payment of the costs and expenses of the Trustee 
and then of the Owners in declaring such Event of Default, including reasonable compensation to its 
or their agents, accountants and counsel; 

Second, Interest:  to the payment to the persons entitled thereto of all payments of interest 
evidenced and represented by the Certificates then due, and, if the amount available shall not be 
sufficient to pay in full any payment or payments of interest coming due 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 

Third, Principal:  to the payment to the persons entitled thereto of the unpaid principal 
evidenced and represented by any Certificates which shall have become due, whether on the 
Certificate Payment Date or by call for prepayment, in the order of their due dates, with interest on 
the overdue principal and interest evidenced and represented by the Certificates to be paid at a rate 
equal to the rate or rates of interest then applicable to the Certificates if paid in accordance with their 
terms, and, if the amount available shall not be sufficient to pay in full all the amounts due with 
respect to the Certificates on any date, together with such interest, then to the payment thereof 
ratably, according to the amounts of interest, principal and prepayment premiums, if any, due on such 
date to the persons entitled thereto, without any discrimination or preference. 

SECTION 9.06. Remedies Not Exclusive.  No remedy conferred herein upon or 
reserved herein to the Trustee is intended to be exclusive and all remedies shall be cumulative and 
each remedy shall be in addition to every other remedy given hereunder or now or hereafter existing 
under applicable law or equity or by statute or otherwise and may be exercised without exhausting 
and without regard to any other remedy conferred by any other applicable law. 

SECTION 9.07. No Liability by the Corporation to the Owners.  Except as 
expressly provided herein, the Corporation shall not have any obligation or liability to the Owners 
with respect to the payment when due of the Installment Payments by the District, or with respect to 
the observance or performance by the District of the other agreements, conditions, covenants and 
terms contained in the Installment Purchase Agreement or herein required to be observed or 
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performed by it, or with respect to the performance by the Trustee of any obligation contained herein 
required to be performed by it. 

SECTION 9.08. No Liability by the District to the Owners.  Except for the payment 
when due of the Installment Payments and the observance and performance of the other agreements, 
conditions, covenants and terms contained in the Installment Purchase Agreement or herein required 
to be observed or performed by it, the District shall not have any obligation or liability to the Owners 
with respect hereto or the preparation, execution, delivery, transfer, exchange or cancellation of the 
Certificates or the receipt, deposit or disbursement of the Installment Payments by the Trustee, or 
with respect to the performance by the Trustee of any obligation contained herein required to be 
performed by it. 

SECTION 9.09. No Liability by the Trustee to the Owners.  Except as expressly 
provided herein, the Trustee shall not have any obligation or liability to the Owners with respect to 
the payment when due of the Installment Payments by the District, or with respect to the observance 
or performance by the District of the other agreements, conditions, covenants and terms contained in 
the Installment Purchase Agreement or herein required to be observed and performed by the District.  
The recitals of facts, covenants and agreements contained herein and in the Certificates shall be taken 
as statements, covenants and agreements of the District and the Corporation, and the Trustee neither 
assumes any responsibility for the accuracy of the same, nor makes any representations as to the 
validity or sufficiency of the Trust Agreement or of the certificates nor shall incur any responsibility 
in respect thereof, other than in connection with the duties or obligations herein or in the Certificates 
assigned to or imposed upon the Trustee. 

SECTION 9.10. Actions by the Trustee as Attorney-in-Fact.  Any suit, action or 
proceeding which any Owner shall have the right to bring to enforce any right or remedy hereunder 
may be brought by the Trustee for the equal benefit and protection of all Owners similarly situated, 
and the Trustee is hereby appointed (and the successive respective Owners, by taking and holding the 
same, shall be conclusively deemed so to have appointed the Trustee) the true and lawful attorney-in-
fact of the respective Owners for the purpose of bringing any suit, action, or proceeding and to do 
perform any and all acts and things for and on behalf of the respective Owners, as a class or classes, 
as may be necessary or advisable in the opinion of the Trustee as such attorney-in-fact; provided, that 
the Trustee need not institute any such suit, action or proceeding until it shall have been first 
provided with indemnity adequate to it. 

SECTION 9.11. Power of the Trustee to Control Proceedings.  In the event that the 
Trustee, upon the occurrence of an Event of Default, shall have taken any action, by judicial 
proceedings or otherwise, pursuant to its duties hereunder whether upon its own discretion, it shall 
have full power, in the exercise of its discretion for the best interests of the Owners of the Certificates 
with respect to the continuance, discontinuance, withdrawal, compromise, settlement or other 
disposal of such action. 
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ARTICLE X 
 

DEFEASANCE 

SECTION 10.01. Discharge of Certificates and Trust Agreement. 

(a) If the Trustee shall pay or cause to be paid or there shall otherwise be paid to the 
Owners of any Outstanding Certificates the interest and principal and prepayment premiums, if any, 
evidenced and represented thereby at the times and in the manner stipulated herein and therein, then 
such Owners evidenced and represented thereby shall cease to be entitled to the pledge of and lien on 
the moneys in the Payment Fund, as provided herein, and all agreements, covenants and other 
obligations of the Corporation and the District to said Owners hereunder shall thereupon cease, 
terminate and become void and be discharged and satisfied.  In such event, the Trustee shall execute 
and deliver to the Corporation and the District all such instruments as may be necessary or desirable 
to evidence such discharge and satisfaction, and the Trustee shall pay over or deliver to the District 
all money or securities held by it pursuant hereto which are not required for the payment of the 
interest and principal and prepayment premiums, if any, evidenced and represented thereby. 

(b) Any Outstanding Certificates shall on their Certificate Payment Dates or their dates 
of prepayment prior thereto be deemed to have been paid within the meaning of and with the effect 
expressed in subsection (a) of this section if there shall be on deposit with the Trustee money held in 
trust for the benefit of the Owners of such Certificates which is sufficient to pay the interest and 
principal and prepayment premiums, if any, evidenced and represented by such Certificates payable 
on and prior to their Certificate Payment Dates or their dates of prepayment prior thereto. 

Any Outstanding Certificates shall prior to their Certificate Payment Date or prepayment date 
thereof be deemed to have been paid within the meaning of and with the effect expressed in 
subsection (a) of this section if (1) in case any of such Certificates are to be prepaid on any date prior 
to their respective Certificate Payment Date, the District shall have given to the Trustee in form 
satisfactory to it irrevocable instructions to mail, on a date in accordance with the provisions of 
Section 3.03 of this Trust Agreement, notice of prepayment of such Certificates on said prepayment 
date, said notice to be given in accordance with Section 3.03 of this Trust Agreement, (2) there shall 
have been irrevocably deposited with the Trustee either (A) money in an amount which shall be 
sufficient or (B) Defeasance Securities the interest on and principal of which when paid will provide 
money which, together with the money, if any, deposited with the Trustee at the same time, shall, as 
verified by an independent certified public accountant be sufficient to pay when due the interest 
evidenced and represented by such Certificates on and prior to their respective Certificate Payment 
Date or prepayment date thereof, as the case may be, (3) in the event such Certificates are not by 
their terms subject to prepayment within the next succeeding sixty (60) days, the District shall have 
given the Trustee in form satisfactory to it irrevocable instructions to provide as soon as practicable, 
a notice to the Owners of such Certificates that the deposit required by clause (2) above has been 
made with the Trustee and that such Certificates are deemed to have been paid in accordance with 
this Section and stating the maturity date or prepayment date upon which money is to be available for 
the payment of the principal of and prepayment premiums, if any, on such Certificates, and (4) in the 
case of Book-Entry Certificates, the Trustee shall give notice to the Depository of the prepayment of 
all or part of such Book-Entry Certificates on the date proceeds or other funds are deposited in 
escrow with respect to such Book-Entry Certificates. 
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SECTION 10.02. Unclaimed Money.  Anything contained herein to the contrary 
notwithstanding, the Trustee shall notify the District and the Corporation of any money held by the 
Trustee in trust for the payment and discharge of any of the Certificates which has remained 
unclaimed for two (2) years after the date when such Certificates have become due and payable, 
either at their stated maturity dates or by call for prepayment prior to maturity, if such money was 
held by the Trustee at such date, or for two (2) years after the date of deposit of such money if 
deposited with the Trustee.  The Trustee shall at the Written Request of the District repay such 
money to the District as its absolute property free from trust, and the Trustee shall thereupon be 
released and discharged with respect thereto and the Owners shall look only to the District for the 
payment of such Certificates. 

ARTICLE XI 
 

MISCELLANEOUS 

SECTION 11.01. Liability of District Limited to Installment Payments.  
Notwithstanding anything contained herein to the contrary, the District shall not be required to 
advance any money derived from any source of income other than the Installment Payments as 
provided herein for the payment of the interest or principal or prepayment premiums, if any, 
evidenced and represented by the Certificates or for the performance of any agreements or covenants 
herein contained.  The District may, however, advance funds for any such purpose so long as such 
funds are derived from a source legally available for such purpose. 

The Certificates shall be payable solely from the Installment Payments and amounts on 
deposit in the funds established hereunder (other than amounts on deposit in the Rebate Fund created 
pursuant to Section 5.07).  The Certificates do not constitute a debt or liability of the District or of the 
State of California and neither the faith and credit of the District nor of the State are pledged to the 
payment of the principal, or interest evidenced and represented by the Certificates. 

SECTION 11.02. Benefits of the Trust Agreement Limited to Parties.  Nothing 
contained herein, expressed or implied, is intended or shall be construed to confer upon, or to give or 
grant to, any person or entity other than the Corporation, the District, the Trustee and the Owners any 
right, remedy or claim under or by reason hereof.  Any agreement or covenant required herein to be 
performed by or on behalf of the Corporation, the District or any member, officer or employee 
thereof shall be for the sole and exclusive benefit of the Trustee and the Owners. 

SECTION 11.03. Successor is Deemed Included in All References to Predecessor.  
Whenever herein either the Corporation, the District or any member, officer or employee thereof is 
named or referred to, such reference shall be deemed to include the respective successor to the 
powers, duties and functions with respect to the administration, control and management of the 
Project that are presently vested in the Corporation, the District or such member, officer or employee, 
and all agreements and covenants required hereby to be performed by or on behalf of the 
Corporation, the District or any member, officer or employee thereof shall bind and inure to the 
benefit of the respective successors thereof whether so expressed or not. 

SECTION 11.04. Execution of Documents by Owners.  Any declaration, request or 
other instrument which is permitted or required herein to be executed by Owners may be in one or 
more instruments of similar tenor and may be executed by Owners in person or by their attorneys 
appointed in writing.  The fact and date of the execution by any owner or his attorney of any 
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declaration, request or other instrument or of any writing appointing such attorney may be proved by 
the certificate of any notary public or other officer authorized to make acknowledgments of deeds to 
be recorded in the state or territory in which he purports to act that the person signing such 
declaration, request or other instrument or writing acknowledged to him the execution thereof, or by 
an affidavit of a witness of such execution duly sworn before such notary public or other officer.  The 
ownership of any Certificates and the amount, maturity, number and date of holding the same may be 
proved by the registration books relating to the Certificates at the Corporate Trust Office of the 
Trustee. 

Any declaration, request or other instrument or writing of the Owner of any Certificate shall 
bind all future Owners of such Certificate with respect to anything done or suffered to be done by the 
District in good faith and in accordance therewith. 

SECTION 11.05. Waiver of Personal Liability.  No member, officer or employee of 
the District shall be individually or personally liable for the payment of the interest or principal or 
prepayment premiums, if any, evidenced and represented by the Certificates by reason of their 
delivery, but nothing herein contained shall relieve any member, officer or employee of the District 
from the performance of any official duty provided by any applicable provisions of law or hereby. 

SECTION 11.06. Acquisition of Certificates by District.  All Certificates acquired by 
the District, whether by purchase or gift or otherwise, shall be surrendered to the Trustee for 
cancellation. 

SECTION 11.07. Destruction of Cancelled Certificates.  Whenever provision is made 
for the return to the District of any Certificates which have been cancelled pursuant to the provisions 
hereof, Trustee shall destroy such Certificates and furnish to the District a certificate of such 
destruction. 

SECTION 11.08. Funds.  Any fund required herein to be established and maintained by 
the Trustee may be established and maintained in the accounting records of the Trustee either as an 
account or a fund, and may, for the purposes of such accounting records, any audits thereof and any 
reports or statements with respect thereto, be treated either as an account or a fund; but all such 
records with respect to all such accounts and funds shall at all times be maintained in accordance 
with sound industry practice and with due regard for the protection of the security of the Certificates 
and the rights of the Owners.  The Trustee may establish such funds and accounts hereunder as it 
deems necessary or appropriate to perform its obligations under this Trust Agreement. 

SECTION 11.09. Article and Section Readings and References.  The headings or 
titles of the several articles and sections hereof and the table of contents appended hereto shall be 
solely for convenience of reference and shall not affect the meaning, construction or effect hereof.  
All references herein to “Articles,” “Sections” and other subdivisions or clauses are to the 
corresponding articles, sections, subdivisions or clauses hereof; and the words “hereby,” “herein,” 
“hereof,” “hereto,” “herewith,” “hereunder” and other words of similar import refer to the Trust 
Agreement as a whole and not to any particular article, section, subdivision or clause hereof. 

SECTION 11.10. Partial Invalidity.  If any one or more of the agreements or 
covenants or portions thereof required hereby to be performed by or on the part of the District, the 
Corporation or the Trustee shall be contrary to law, then such agreement or agreements, such 
covenant or covenants or such portions thereof shall be null and void and shall be deemed separable 
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from the remaining agreements and covenants or portions thereof and shall in no way affect the 
validity hereof or of the Certificates, and the Owners shall retain all the benefit, protection and 
security afforded to them hereunder or any applicable provisions of law.  The District, the 
Corporation and the Trustee hereby declare that they would have executed and delivered the Trust 
Agreement and each and every other article, section, paragraph, subdivision, sentence, clause and 
phrase hereof and would have authorized the delivery of the Certificates pursuant hereto irrespective 
of the fact that any one or more articles, sections, paragraphs, subdivisions, sentences, clauses or 
phrases hereof or the application thereof to any person or circumstance may be held to be 
unconstitutional, unenforceable or invalid. 

SECTION 11.11. Execution in Several Counterparts.  This Trust Agreement 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 District, the 
Corporation and the Trustee shall preserve undestroyed, shall together constitute but one and the 
same instrument. 

SECTION 11.12. Law Governing.  This Trust Agreement shall be governed 
exclusively by the provisions hereof and by the laws of the State as the same from time to time exist. 

SECTION 11.13. Notices.  All approvals, authorizations, consents, demands, 
designations, notices, offers, requests, statements or other communications hereunder by either party 
to the other shall be in writing and shall be sufficiently given and served upon the other party if 
delivered personally or if mailed by United States first-class postage prepaid, namely: 

If to the Trustee: 
 
U.S. Bank National Association 
One California Street, Suite 1000  
San Francisco, California 94111 
Attention:  Global Corporate Trust Services 

If to the Corporation: 
 
Santa Clara Valley Water District 
Public Facilities Financing Corporation 
c/o Santa Clara Valley Water District 
5750 Almaden Expressway 
San Jose, California  95118 
Attention:  District Counsel 

If to the District: 
 
Santa Clara Valley Water District 
5750 Almaden Expressway 
San Jose, California  95118 
Attention:  Treasury/Debt Officer 
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IN WITNESS WHEREOF, the parties hereto have caused this Trust Agreement to be signed 
by one of their officers thereunder duly authorized, all as of the day and year first above written. 

SANTA CLARA VALLEY WATER DISTRICT 

(SEAL) 
By:   
 Authorized Officer 

ATTEST: 

  
Clerk of the Board of Directors 

SANTA CLARA VALLEY WATER DISTRICT 
PUBLIC FACILITIES FINANCING 
CORPORATION 

(SEAL) 
By:   
 President 

ATTEST: 

  
Secretary 

U.S. BANK NATIONAL ASSOCIATION,  
as Trustee 

By:   
 Authorized Officer 
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EXHIBIT A 

[FORM OF CERTIFICATE OF PARTICIPATION] 

No. R-__ $_________ 

Revenue Certificate of Participation 
(Water Utility System Improvement Projects) 

Series [2018A] 
Evidencing and Representing a Proportionate, 

Undivided Interest of the Owner Hereof 
in Installment Payments to Be Made 

by the 
SANTA CLARA VALLEY WATER DISTRICT 

to the 
Santa Clara Valley Water District Public Facilities Financing Corporation 

under and pursuant to the 
Installment Purchase Agreement 

Interest Rate Maturity Date Dated Date CUSIP 

_____% June 1, ____ ______ __, 2018 80168F___ 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL SUM: _____________________________________ DOLLARS 

THIS IS TO CERTIFY that the Registered Owner (specified above) of this Certificate of 
Participation (the “Certificate”) is the owner of an undivided interest in the right to receive the 
Installment Payments (as defined below) payable by the Santa Clara Valley Water District (the 
“District”) pursuant to the Installment Purchase Agreement (described below) on the maturity date 
specified above (subject to any right of prior prepayment provided for) the principal sum specified 
above, together with interest evidenced and represented hereby at the interest rate per annum 
specified above on __________, 2018, and on each December 1 and June 1 thereafter (the “Interest 
Payment Dates”) from the Interest Payment Date next preceding the date of execution hereof, unless 
such date of execution is during the period commencing after the fifteenth day of the month 
preceding an Interest Payment Date (the “Record Date”) through and including the next succeeding 
Interest Payment Date, in which event this Certificate shall represent interest from such Interest 
Payment Date and with respect to the first Interest Payment Date, this Certificate shall represent 
interest from the Dated Date until the principal evidenced and represented hereby shall have been 
paid; provided, however, that if on the date of execution of this Certificate, interest is then in default 
on the Certificates, this Certificate shall evidence interest from the Interest Payment Date to which 
interest has previously been paid or made available for payment on the outstanding Certificate. 

The principal evidenced and represented by this Certificate shall be payable (without notice 
of payment to the registered owner hereof) in lawful money of the United States of America at the 
Corporate Trust Office (as defined in the Trust Agreement) of U.S. Bank National Association, 
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(herein, together with any successor as trustee under the hereinafter defined Trust Agreement, called 
the “Trustee”) upon presentation and surrender of this Certificate. 

Payment of interest evidenced and represented by this Certificate due on or before the 
maturity or prior prepayment hereof shall be made to the person in whose name this Certificate is 
registered, as of the Record Date preceding the applicable Interest Payment Date, on the registration 
books kept by the Trustee at its Corporate Trust Office such interest to be paid by check mailed by 
first class mail by the Trustee on such Interest Payment Date to the registered owner at his address as 
it appears on such books; provided that upon the written request of an Owner of $1,000,000 or 
greater in aggregate principal amount of outstanding Certificates received by the Trustee prior to the 
applicable Record Date, interest shall be paid by wire transfer in immediately available funds to an 
account within the United States of America.  Interest evidenced and represented by this Certificate 
shall be payable in lawful money of the United States of America.  Interest on the Certificates shall 
be calculated on the basis of a 360-day year consisting of twelve 30-day months.  

This Certificate is one of a duly authorized issue of Certificates of Participation of the 
District designated as the “Revenue Certificates of Participation (Water Utility System Improvement 
Projects), [2018A]” in the aggregate principal amount of _________________________ Dollars 
($_______), all of like tenor and date (except for variations relating to Certificates (as may be 
required to designate varying numbers, maturities and interest rates) (the “Certificates”), under and 
pursuant to the provisions of a trust agreement, dated as of [December 1, 2017] (the “Trust 
Agreement”), by and among the District, the Santa Clara Valley Water District Public Facilities 
Financing Corporation (the “Corporation”) and the Trustee (copies of which are on file at the 
Corporate Trust Office of the Trustee). 

The Certificates are executed and delivered to provide funds for financing public facilities of 
the District and to reimburse the District for previous amounts expended on the financing of public 
facilities.  The Certificates are payable solely from installment payments (the “Installment 
Payments”) paid by the District for the purchase of the Project pursuant to an Installment Purchase 
Agreement, dated as of [December 1, 2017], by and between the District and the Corporation (the 
“Installment Purchase Agreement”), including interest or profits from the investment of money in 
certain funds established under the Trust Agreement for the payment of the Certificates (other than 
amounts on deposit in the Rebate Fund) and amounts on deposit in the funds established under the 
Trust Agreement (other than amounts on deposit in the Rebate Fund).  The Installment Payments do 
not constitute a debt or liability of the District or of the State of California in contravention of any 
constitutional or statutory debt limit and neither the faith and credit of the District nor of the State of 
California are pledged to the payment of the principal or interest evidenced and represented by the 
Certificates. 

The Certificates are subject to extraordinary prepayment by the District on any date prior to 
their respective Certificate Payment Dates, upon notice as hereinafter provided, as a whole or in part 
by lot within each Certificate Payment Date, in such order of prepayment as the District may 
determine, in integral multiples of five thousand dollars ($5,000) and any integral multiple thereof 
and from net proceeds of insurance awards or condemnation proceedings received by the District due 
to the damage, destruction or condemnation of all or any portion of the Water Utility System under 
the circumstances and upon the conditions and terms prescribed in the Trust Agreement and in the 
Installment Purchase Agreement, at a prepayment price equal to the sum of the principal amount or 
such part thereof evidenced and represented by the Certificates to be prepaid, plus accrued interest 
evidenced and represented thereby to the date fixed for prepayment, without premium. 

Attachment 2 
Page 40 of 46



 

A-4 
 

The Certificates with Certificate Payment Dates on or after June 1, 202_ are subject to 
optional prepayment prior to their respective Certificate Payment Dates by the District on any date on 
or after December 1, 202_, upon notice as hereinafter provided, as a whole or in part by lot in such 
order of maturity as the District may determine, in integral multiples of five thousand dollars 
($5,000), from any source of available funds, at a prepayment price equal to 100% of the principal 
amount to be prepaid, plus interest, if any, accrued with respect thereto to the date of prepayment, 
without premium. 

Notice of prepayment of this Certificate shall be given by the Trustee not less than twenty 
(20) days nor more than sixty (60) days prior to the prepayment date to (i) the respective Owners of 
the Certificates designated for prepayment at their addresses appearing on the registration books of 
the Trustee (ii) the Securities Depositories and (iii) the Information Services subject to and in 
accordance with provisions of the Trust Agreement with respect thereto.  If notice of prepayment has 
been duly given as aforesaid and money for the payment of the above-described prepayment price is 
held by the Trustee, in the Payment Fund then this Certificate so called for prepayment shall, on the 
prepayment date designated in such notice, become due and payable at the above-described 
prepayment price; and from and after the date so designated, interest evidenced and represented on 
this Certificate shall cease to accrue and the registered owner of this Certificate shall have no rights 
in respect hereto except to receive payment of the prepayment price hereof. 

This Certificate is transferable only in the books required to be kept for that purpose at the 
Corporate Trust Office of the Trustee by the registered owner hereof in person or by his duly 
authorized attorney, upon surrender of this Certificate together with a duly executed written 
instrument of transfer in a form approved by the Trustee and thereupon a new fully registered 
Certificate or Certificates will be executed and delivered, by the Trustee of like series and of 
authorized denominations of the same Certificate Payment Date evidenced and representing the same 
aggregate principal amount a Certificate will be issued to the transferee in exchange therefor.  This 
Certificate may be exchanged at the Corporate Trust Office of the Trustee for the same aggregate 
principal amount evidenced and represented by a Certificate of authorized denominations.  The 
Trustee shall not be required to register the transfer of or exchange (i) any Certificates during the 
period established by the Trustee for the selection of Certificates for prepayment, or (ii) any 
Certificate which has been selected for prepayment in whole or in part. 

The Trustee may treat the registered owner hereof as the absolute owner hereof all purposes, 
whether or not this Certificate shall be overdue, and the Trustee shall be affected by any notice or 
knowledge to the contrary; and payment of the interest and principal prepayment premiums and 
represented by the Certificate shall be made only to such registered owner, which payments shall be 
valid and effectual to satisfy and discharge liability evidenced and represented by this Certificate to 
the extent of the sum or sums so paid.    

The Trust Agreement and the rights and obligations of the District, the Corporation and of the 
registered owners of the Certificates may be modified or amended at any time in the manner, to the 
extent and upon the terms provided in the Trust Agreement, but no such modification or amendment 
shall (i) extend the maturity of this Certificate or reduce the rate of interest or yields-to-maturity, as 
the case may be hereon or extend the time of payment of interest, or reduce the amount of principal 
hereon, or reduce any premium payable on the prepayment hereon without the consent of the 
registered owner of this Certificate, (ii) reduce the percentage of Owners of Certificates whose 
consent is required for the execution of any amendment or modification or, (iii) modify any rights or 

Attachment 2 
Page 41 of 46



 

A-5 
 

obligations of the Trustee of the Corporation without its prior written assent thereto, all as more fully 
set forth in the Trust Agreement. 

If the Trustee shall pay or cause to be paid or there shall otherwise be paid to the registered 
owners of any outstanding Certificates the interest and the principal and the prepayment premiums, if 
any, evidenced and represented thereby at the times and in the manner stipulated herein and in the 
Trust Agreement, then the registered owners of such Certificates shall cease to be entitled to the 
pledge of and lien on the moneys in the Payment Fund, as provided in the Trust Agreement, and all 
agreements, covenants and other obligations of the Corporation and the District to the registered 
owners of such Certificates under the Trust Agreement shall thereupon cease, terminate and become 
void and be discharged and satisfied.   

This Certificate shall not be entitled to any benefit, protection or security under the Trust 
Agreement or become valid or obligatory for any purpose until executed and dated by the Trustee. 

The District certified that all acts and proceedings required by law necessary to make this 
Certificate, when executed by the Trustee and duly issued, the valid, binding and legal special 
obligation of the District have been done and taken, and have been in all respects duly authorized. 

The Trustee has executed this Certificate solely in its capacity as Trustee under the Trust 
Agreement and not in its individual or personal capacity.  The Trustee is not liable for the obligations 
evidenced by the Certificates except from amounts held by it in its capacity as Trustee under the 
Trust Agreement. 

IN WITNESS WHEREOF, this Certificate has been executed by the manual signature of an 
authorized officer of the Trustee as of the date set forth below. 

Date of Execution:  __________, 201 8 U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By:       
Authorized Officer 
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[FORM OF ASSIGNMENT TO CERTIFICATES] 

For value received the undersigned hereby sells, assigns and transfers unto    
             
              

(name, address and social security number or other identifying number) 

the within certificate and all rights thereunder, and hereby irrevocably constitutes and appoints 
_____________________________________________, attorney, to transfer the within Certificate 
on the books kept for registration thereof, with full power of substitution in the premises. 

 
Dated:            

NOTE: The signature(s) to this Assignment must 
correspond with the name(s) as written upon 
the face of the within Certificate in every 
particular, without alteration or enlargement 
or any change whatsoever. 

Signature Guaranteed: 

       
NOTE: Signature(s) must be guaranteed by  

an eligible guarantor institution 
 
 
 

Attachment 2 
Page 43 of 46



TABLE OF CONTENTS 
Page  

i 
 

 
 

ARTICLE I 
 

DEFINITIONS; EQUAL SECURITY 

SECTION 1.01. Definitions .............................................................................................................. 1 
SECTION 1.02. Equal Security ....................................................................................................... 10 

ARTICLE II 
 

CONDITIONS AND TERMS OF CERTIFICATES 

SECTION 2.01. Authorization of Certificates ................................................................................ 10 
SECTION 2.02. Denominations, Method and Place of Payment and Dating of Certificates ......... 10 
SECTION 2.03. Payment Dates of Certificates .............................................................................. 11 
SECTION 2.04. Forms of Certificates ............................................................................................ 12 
SECTION 2.05. Execution of Certificates ...................................................................................... 12 
SECTION 2.06. Transfer and Payment of Certificates ................................................................... 12 
SECTION 2.07. Exchange of Certificates ....................................................................................... 13 
SECTION 2.08. Registration Books ................................................................................................ 13 
SECTION 2.09. Mutilated, Destroyed, Stolen or Lost Certificates ................................................ 13 
SECTION 2.10. Special Covenants as to Book-Entry Only System for Certificates ...................... 14 

ARTICLE III 
 

PREPAYMENT OF CERTIFICATES 

SECTION 3.01. Prepayment ........................................................................................................... 16 
SECTION 3.02. Selection of Certificate for Prepayment................................................................ 16 
SECTION 3.03. Notice of Prepayment ........................................................................................... 16 
SECTION 3.04. Effect of Prepayment ............................................................................................ 17 

ARTICLE IV 
 

ESTABLISHMENT OF FUNDS; DEPOSIT 
AND APPLICATION OF PROCEEDS 

SECTION 4.01. Establishment of Funds ......................................................................................... 17 
SECTION 4.02. Delivery of Certificates ......................................................................................... 18 
SECTION 4.03. Application of Proceeds ........................................................................................ 18 

ARTICLE V 
 

INSTALLMENT PAYMENTS 

SECTION 5.01. Pledge of Installment Payments ............................................................................ 18 
SECTION 5.02. Receipt and Deposit of Installment Payments ...................................................... 18 

Attachment 2 
Page 44 of 46



TABLE OF CONTENTS 
Page   

  
  

 

  -ii 
 

SECTION 5.03. Reserved ............................................................................................................... 19 
SECTION 5.04. Investment of Moneys in Funds ........................................................................... 19 
SECTION 5.05. Application of the Rebate Fund ............................................................................ 19 

ARTICLE VI 
 

COVENANTS 

SECTION 6.01. Compliance with Trust Agreement; Compliance of Laws and Regulations ........ 22 
SECTION 6.02. Accounting Records and Statements .................................................................... 22 
SECTION 6.03. Installment Purchase Agreement .......................................................................... 23 
SECTION 6.04. Other Liens ........................................................................................................... 23 
SECTION 6.05. Prosecution and Defense of Suits ......................................................................... 23 
SECTION 6.06. Further Assurances ............................................................................................... 23 
SECTION 6.07. Recordation and Filing ......................................................................................... 24 
SECTION 6.08. Tax Covenants ...................................................................................................... 24 

ARTICLE VII 
 

THE TRUSTEE 

SECTION 7.01. Employment and Duties of the Trustee ................................................................ 24 
SECTION 7.02. Duties, Immunities and Liabilities of Trustee ...................................................... 25 
SECTION 7.03. Merger or Consolidation ....................................................................................... 27 
SECTION 7.04. Compensation and Indemnification ...................................................................... 27 
SECTION 7.05. Liability of Trustee ............................................................................................... 27 
SECTION 7.06. Right to Rely on Documents ................................................................................. 28 
SECTION 7.07. Preservation and Inspection of Documents .......................................................... 28 

ARTICLE VIII 
 

AMENDMENT OF THE TRUST AGREEMENT 

SECTION 8.01. Amendment of the Trust Agreement .................................................................... 29 
SECTION 8.02. Disqualified Certificates ....................................................................................... 29 
SECTION 8.03. Endorsement or Replacement of Certificates After Amendment ......................... 29 
SECTION 8.04. Amendment by Mutual Consent ........................................................................... 30 

ARTICLE IX 
 

EVENTS OF DEFAULT AND REMEDIES OF OWNERS 

SECTION 9.01. Notice of Non-Payment ........................................................................................ 30 
SECTION 9.02. Action on Default or Termination ........................................................................ 30 
SECTION 9.03. Proceedings by Trustee ......................................................................................... 30 
SECTION 9.04. Non-Waiver .......................................................................................................... 30 
SECTION 9.05. Application of Funds ............................................................................................ 31 

Attachment 2 
Page 45 of 46



TABLE OF CONTENTS 
Page   

  
  

 

  -iii 
 

SECTION 9.06. Remedies Not Exclusive ....................................................................................... 31 
SECTION 9.07. No Liability by the Corporation to the Owners .................................................... 31 
SECTION 9.08. No Liability by the District to the Owners ........................................................... 32 
SECTION 9.09. No Liability by the Trustee to the Owners ........................................................... 32 
SECTION 9.10. Actions by the Trustee as Attorney-in-Fact .......................................................... 32 
SECTION 9.11. Power of the Trustee to Control Proceedings ....................................................... 32 

ARTICLE X 
 

DEFEASANCE 

SECTION 10.01. Discharge of Certificates and Trust Agreement ................................................... 33 
SECTION 10.02. Unclaimed Money ................................................................................................ 34 

ARTICLE XI 
 

MISCELLANEOUS 

SECTION 11.01. Liability of District Limited to Installment Payments .......................................... 34 
SECTION 11.02. Benefits of the Trust Agreement Limited to Parties ............................................. 34 
SECTION 11.03. Successor is Deemed Included in All References to Predecessor ........................ 34 
SECTION 11.04. Execution of Documents by Owners .................................................................... 34 
SECTION 11.05. Waiver of Personal Liability ................................................................................. 35 
SECTION 11.06. Acquisition of Certificates by District .................................................................. 35 
SECTION 11.07. Destruction of Cancelled Certificates ................................................................... 35 
SECTION 11.08. Funds .................................................................................................................... 35 
SECTION 11.09. Article and Section Readings and References ...................................................... 35 
SECTION 11.10. Partial Invalidity ................................................................................................... 35 
SECTION 11.11. Execution in Several Counterparts ....................................................................... 36 
SECTION 11.12. Law Governing ..................................................................................................... 36 
SECTION 11.13. Notices .................................................................................................................. 36 
 
EXHIBIT A FORM OF CERTIFICATE OF PARTICIPATION 
 

Attachment 2 
Page 46 of 46


	110817 Item 5 - Treasury & Debt Mngt Program.pdf
	Blank Page

	110817 Item 6 - Installment Purchase Agreement.pdf
	Blank Page

	Blank Page
	Blank Page
	Blank Page



