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REFINANCING AGREEMENT 

This REFINANCING AGREEMENT is made and entered into as of August 1, 2022 by and 
between FORESTVILLE WATER DISTRICT, a special district duly organized and existing under 
and by virtue of the laws of the State of California (the “District”), and UMPQUA BANK, an Oregon 
state chartered bank (including its successors and assigns, the “Bank”). 

W I T N E S S E T H: 

WHEREAS, the Forestville County Sanitation District (the “Former District”) previously 
obtained a loan (the “USDA Loan”) from the United States Department of Agriculture for the purpose 
of financing upgrades to the Former District’s wastewater treatment facilities (the “Refinancing 
Project”); 

WHEREAS, the Bank has agreed to assist in refinancing an Installment Sale Agreement, dated 
as of October 1, 2001 between the Former District and the Sonoma County Water and Wastewater 
Financing Authority (the “2001 Installment Sale Agreement”), which 2001 Installment Sale 
Agreement was used to secure the USDA Loan on the terms and conditions set forth in this Agreement; 

WHEREAS, on August 13, 2013, the Former District was reorganized as the District, and the 
liabilities and obligations of the Former District under the 2001 Installment Sale Agreement were 
assumed by the District; 

WHEREAS, the District is authorized by Article 11 of Chapter 3 of Part 1 of Division 2 of 
Title 5 of the Government Code, including but not limited to Section 53583 (the “Refunding Statute”), 
to refinance the 2001 Installment Sale Agreement (including all laws amendatory thereof or 
supplemental thereto); 

WHEREAS, the 2001 Installment Sale Agreement constitutes a “revenue bond” for purpose of 
the Refunding Statute; 

WHEREAS, the District and the Bank 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 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 Agreement; 

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 

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 any 
report or other document mentioned herein or therein have the meanings defined herein, the following 
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definitions to be equally applicable to both the singular and plural forms of any of the terms defined 
herein.   

Accountant’s Report.  The term “Accountant’s Report” means a report signed by an 
Independent Certified Public Accountant. 

Agreement.  The term “Agreement” means this Refinancing Agreement, dated as of August 1, 
2022, by and between the District and the Bank, as originally executed and as it may from time to time 
be amended or supplemented in accordance herewith. 

Applicable Environmental Laws. The term “Applicable Environmental Laws” means and shall 
include, but shall not be limited to, the Comprehensive Environmental Response, Compensation, and 
Liability Act (“CERCLA”), 42 USC Sections 9601 et seq.; the Resource Conservation and Recovery 
Act (“RCRA”), 42 USC Sections 6901 et seq.; the Federal Water Pollution Control Act, 33 USC 
Sections 1251 et seq.; the Clean Air Act, 42 USC Sections 7401 et seq.; the California Hazardous 
Waste Control Law (“HWCL”), California Health & Safety Code Sections 25100 et seq.; the 
Hazardous Substance Account Act (“HSAA”), California Health & Safety Code Sections 25300 et 
seq.; the Porter- Cologne Water Quality Control Act (the “Porter-Cologne Act”), California Water 
Code Sections 1300 et seq.; the Air Resources Act, California Health & Safety Code Sections 3900 et 
seq.; the Safe Drinking Water & Toxic Enforcement Act, California Health & Safety Code Sections 
25249.5 et seq.; and the regulations under each thereof; and any other local, state, and/or federal laws 
or regulations, whether currently in existence or hereafter enacted, that govern: (a) the existence, 
cleanup, and/or remedy of contamination on property; (b) the protection of the environment from 
spilled, deposited, or otherwise emplaced contamination; (c) the control of hazardous wastes; or (d) 
the use, generation, transport, treatment, removal, or recovery of Hazardous Substances, including 
building materials. 

Authorized Representative of the District.  The term “Authorized Representative of the 
District” means the President of the District’s Board of Directors, the Manager, the Finance Manager 
of the District, or the designee of any such officers. 

Bank.  The term “Bank” means Umpqua Bank, an Oregon state chartered bank, including its 
successors and assigns. 

Bond Counsel.  The term “Bond Counsel” means Stradling Yocca Carlson & Rauth, a 
Professional Corporation or another firm of nationally recognized attorneys experienced in the issuance 
of obligations the interest on which is excludable from gross income under Section 103 of the Internal 
Revenue Code of 1986, as amended. 

Bonds.  The term “Bonds” means all revenue bonds or notes of the District authorized, 
executed, issued and delivered by the District, the payments of which are payable from Net Revenues 
on a parity with the Refinancing Payments and which are secured by a pledge of and lien on the 
Revenues as described in Section 5.01 hereof.  As of the date of execution of this Agreement, no Bonds 
are outstanding. 

Business Day.  The term “Business Day” means a day other than:  a Saturday or Sunday or a 
day on which:  (i) banks located in San Francisco are not required or authorized to remain closed; and 
(ii) the New York Stock Exchange is not closed. 
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Contracts.  The term “Contracts” means and is limited to:  (1) this Agreement and any 
amendments and supplements hereto; and (2) all contracts of the District hereto or hereafter authorized 
the Parity Payments with respect to which are payable from Net Revenues on a parity with the 
Refinancing Payments and which are secured by a pledge and lien on the Revenues as described in 
Section 5.01 hereof.  As of the date of execution of this Agreement, there are no Contracts outstanding; 
but excluding in all cases contracts entered into for operation and maintenance of the Wastewater 
System. 

Date of Operation.  The term “Date of Operation” means, with respect to any uncompleted 
Parity Project, the estimated date by which such Parity Project will have been completed and, in the 
opinion of an engineer, will be ready for operation by or on behalf of the District. 

Debt Service.  The term “Debt Service” means, for any period of calculation, the sum of: 

(1) the interest accruing during such period on all outstanding Bonds, assuming 
that all outstanding serial Bonds are retired as scheduled and that all outstanding term Bonds are 
prepaid or paid from sinking fund payments as scheduled (except to the extent that such interest is 
capitalized or is reasonably anticipated to be reimbursed to the City by the United States of America 
pursuant to Section 54AA of the Code (Section 1531 of Title I of Division B of the American Recovery 
and Reinvestment Act of 2009 (Pub. L. No. 111-5, 23 Stat. 115 (2009), enacted February 17, 2009)), 
or any future similar program); 

(2) that portion of the principal amount of all outstanding serial Bonds maturing in 
such period or maturing in the next succeeding period accruing during such period, in each case 
computed as if such principal amounts were deemed to accrue daily during such period in equal 
amounts; 

(3) that portion of the principal amount of all outstanding term Bonds required to 
be prepaid or paid in such period or during the next succeeding period in each case computed as if such 
principal amounts were deemed to accrue daily during such period in equal amounts; and 

(4) that portion of the Contracts required to be made during such period or during 
the next succeeding period, in each case computed as if such payments on such Contracts were deemed 
to accrue daily during such period in equal amounts (except to the extent that the interest portion of 
such Contracts is capitalized); 

provided that, as to any such Bonds or Contracts bearing or comprising interest at other than a fixed 
rate, the rate of interest used to calculate Debt Service shall be the greater of: (a) the actual interest rate 
on such Bonds or Contracts on the date of calculation, or if the indebtedness is not yet outstanding, the 
initial interest rate (if established and binding); (b) if the Bonds or Contracts have been outstanding for 
at least twelve months, the average rate over the twelve calendar months immediately preceding the 
date of calculation; and (c) (i) if interest on the indebtedness is excludable from gross income under 
the applicable provisions of the Code, the most recently published Securities Industry and Financial 
Markets Association Index for tax-exempt variable rate obligations; or (ii) if interest is not so 
excludable, the interest rate on direct U.S. Treasury Obligations with comparable maturities plus 50 
basis points; provided, however, that for purposes of any portion of Section 5.03 (Additional Contracts 
and Bonds) and Section 6.13 (Amount of Rates and Charges), measuring actual debt service coverage 
during a test period, variable rate indebtedness shall be deemed to bear interest at the actual rate per 
annum applicable during the test period; and 



4 
4890-6039-8118v5/200991-0001 

provided further that, if any series or issue of such Bonds or Contracts have twenty-five percent (25%) 
or more of the aggregate principal amount of such series or issue due in any one year, Debt Service 
shall be determined for the Fiscal Year of determination as if the principal of and interest on such series 
or issue of such Bonds or Contracts were being paid from the date of incurrence thereof in substantially 
equal annual amounts over a period of twenty-five (25) years from the date of calculation; and 

provided further that, as to any such Bonds or Contracts or portions thereof bearing no interest but 
which are sold at a discount and which discount accretes with respect to such Bonds or Contracts or 
portions thereof, such accreted discount shall be treated as interest in the calculation of Debt Service; 
and 

provided further that, the amount on deposit in a debt service reserve fund on any date of calculation 
of Debt Service shall be deducted from the amount of principal due at the final maturity of the Bonds 
and Contracts for which such debt service reserve fund was established and in each preceding year 
until such amount is exhausted; and 

provided further that, Debt Service shall not include interest which is paid from investment earnings 
on amounts on deposit in reserve funds and transferred to the Payment Fund. 

Default Rate.  The term “Default Rate” means the then applicable interest rate on the principal 
amount of the Refinancing Payments plus 3.0% per annum. 

Determination of Taxability.  The term “Determination of Taxability” means any 
determination, decision, or decree made by the Commissioner or any District Director of the Internal 
Revenue Service, or by any court of competent jurisdiction, that as a result of any actions or omissions 
of the District the interest component of the Refinancing Payments is includable in the gross income 
for federal income tax purposes of the Bank, provided, however, that no such Determination of 
Taxability shall be deemed to have occurred if the District is contesting such determination in good 
faith and is diligently proceeding to prosecute such contest until the earliest of (a) a final determination 
from which no appeal may be taken with respect to such determination, or (b) abandonment of such 
appeal by the District. 

District.  The term “District” means Forestville Water District, a special district duly organized 
and existing under and by virtue of the laws of the State of California, as successor to the Forestville 
County Sanitation District. 

Event of Default.  The term “Event of Default” means an event described in Section 8.01. 

Excluded Principal.  The term “Excluded Principal” means each payment of principal of any 
Bond or Contract for which there is on file with the Bank (i) a certificate of an Independent Municipal 
Consultant to the effect that such Bond or Contract is commercial paper or otherwise of a short term 
or revolving nature and has a maturity of less than 42 months and (ii) a certificate of an Authorized 
Representative to the effect that the District intends to pay such principal from the proceeds of Bonds 
or Contracts or other bonds, notes or other obligations of the District.  No such determination shall 
affect the security for such Bonds or Contracts or the obligation of the District to pay such Bonds or 
Contracts from Net Revenues. 
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Fiscal Year.  The term “Fiscal Year” means the period beginning on July 1 of each year and 
ending on the last day of June, or any other twelve-month period selected and designated as the official 
Fiscal Year of the District. 

Generally Accepted Accounting Principles.  The term “Generally Accepted Accounting 
Principles” means the uniform accounting and reporting procedures set forth in publications of the 
American Institute of Certified Public Accountants or its successor, or by any other generally accepted 
authority on such procedures, and includes, as applicable, the standards set forth by the Governmental 
Accounting Standards Board or its successor. 

Hazardous Substances.  The term “Hazardous Substances” means flammable explosives, 
polychlorinated biphenyl compounds, heavy metals, chlorinated solvents, cyanide, radon, petroleum 
products, asbestos (including in a friable form), methane, radioactive materials, pollutants, hazardous 
materials, hazardous wastes, hazardous, toxic, or regulated substances or related materials, as defined 
in CERCLA, RCRA, CWA, CAA, AHERA, TSCA and Title III, and the regulations promulgated 
pursuant thereto, and in all other Environmental Regulations applicable to the District. 

Independent Certified Public Accountant.  The term “Independent Certified Public 
Accountant” means any firm of certified public accountants appointed by the District, each of whom 
is independent of the District and the Bank pursuant to the Statement on Auditing Standards No. 1 of 
the American Institute of Certified Public Accountants. 

Independent Municipal Consultant.  The term “Independent Municipal Consultant” means a 
municipal advisor or firm of such municipal advisors appointed by the District, and who, or each of 
whom:  (1) is in fact independent and not under domination of the District; (2) does not have any 
substantial interest, direct or indirect, with the District; (3) is registered as a “municipal advisor,” as 
defined in Section 15B of the Securities Exchange Act of 1934, as amended; and (4) is not connected 
with the District as an officer or employee thereof, but who may be regularly retained to make reports 
thereto. 

Law.  The term “Law” means the California Water District Law of the State of California 
(being Division 13 of the Water Code of the State of California, as amended), and all laws amendatory 
thereof or supplemental thereto, including but not limited to Article 11 of Chapter 3 of Part 1 of 
Division 2 of Title 5 of the Government Code of the State of California. 

Manager.  The term “Manager” means the General Manager of the District, or any other person 
designated by the General Manager to act on behalf of the General Manager. 

Material Adverse Effect.  The term “Material Adverse Effect” means an event or occurrence 
which adversely affects in a material manner:  (i) the assets, liabilities, condition (financial or 
otherwise), business, facilities or operations of the District; (ii) the ability of the District to carry out 
its business in the manner conducted as of the date of this Agreement or to meet or perform its 
obligations under this Agreement on a timely basis; (iii) the validity or enforceability of this 
Agreement; or (iv) the exclusion of interest with respect to the Refinancing Payments from gross 
income for federal income tax purposes or the exemption of such interest for state income tax purposes. 

Material Litigation.  The term “Material Litigation” means actions, suits or proceedings 
threatened against the District or any property of the District in any court or before any arbitrator of 
any kind or before or by any governmental or non-governmental body, which, in any case: (a) directly 
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or indirectly relates to the Wastewater System or the enforceability of this Agreement (b) involve 
claims equal to or in excess of $500,000; or (c) may have a Material Adverse Effect. 

Net Revenues.  The term “Net Revenues” means, for any Fiscal Year, the Revenues for such 
Fiscal Year less the Operation and Maintenance Costs for such Fiscal Year. 

Operation and Maintenance Costs.  The term “Operation and Maintenance Costs” means costs 
spent or incurred for maintenance and operation of the Wastewater System calculated in accordance 
with Generally Accepted Accounting Principles, including, but not limited to, the reasonable expenses 
of management and repair and other expenses necessary to maintain and preserve the Wastewater 
System in good repair and working order, and including administrative costs of the District that are 
charged directly or apportioned to the Wastewater System, including but not limited to salaries and 
wages of employees, payments to the District’s money purchase pension plan, overhead, insurance, 
taxes (if any), fees of auditors, accountants, attorneys, consultants or engineers and insurance 
premiums, and including all other reasonable and necessary costs of the District or charges (other than 
Debt Service) required to be paid by it to comply with the terms of this Agreement or any other Contract 
or of any resolution or indenture authorizing the issuance of any Bonds or of such Bonds; but excluding 
in all cases depreciation, replacement and obsolescence charges or reserves therefor and amortization 
of intangibles, unrealized losses on investments, write off of the value of any unpaid assets or other 
bookkeeping entries of a similar nature. 

Payment Date; Parity Payment Date.  The term “Payment Date” means:  (i) each February 1 
and August 1, commencing February 1, 2023, or if said date is not a Business Day, then the preceding 
Business Day; or (ii) any other date upon which Refinancing Payments become due and payable, 
whether by acceleration, prepayment or otherwise.  The term “Parity Payment Date” means each date 
on which Parity Payments are scheduled to be paid by the District under and pursuant to any Contract 
or on any Bond. 

Permitted Investments.  The term “Permitted Investments” means any of the following which 
at the time of investment are legal investments under the laws of the State for the moneys proposed to 
be invested therein: 

(a) for all purposes, including but not limited to discharge of Refinancing Payments in 
accordance with Section 9.01:  (1) cash (insured at all times by the Federal Deposit Insurance 
Corporation or otherwise collateralized with obligations described in paragraph (2) below); or 
(2) direct obligations of (including obligations issued or held in book entry form on the books of) the 
Department of the Treasury of the United States of America; and 

(b) for all purposes other than discharge of Refinancing Payments in accordance with 
Section 9.01:  (1) obligations of any of the following federal agencies which obligations represent full 
faith and credit of the United States of America, including the Export - Import Bank; Farmers Home 
Administration; General Services Administration; U.S. Maritime Administration; Small Business 
Administration; Government National Mortgage Association (GNMA); U.S. Department of Housing 
& Urban Development (PHAs); and Federal Housing Administration; (2) bonds, notes or other 
evidences of indebtedness rated “AAA” and “Aaa” by the applicable rating agency issued by the 
Federal National Mortgage Association or the Federal Home Loan Mortgage Corporation with 
remaining maturities not exceeding three years; (3) U.S. dollar denominated deposit accounts, 
certificates of deposit, federal funds and banker’s acceptances with domestic commercial banks 
(including the Bank and its affiliates) which are either insured by the Federal Deposit Insurance 
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Corporation or have a rating on their short term certificates of deposit on the date of purchase of “A-
1” or “A-1+” by S&P and maturing no more than 360 days after the date of purchase (ratings on holding 
companies are not considered as the rating of the bank); (4) commercial paper which is rated at the 
time of purchase in the single highest classification, “A-1+” by S&P and which matures not more than 
270 days after the date of purchase; (5) investments in a money market fund rated “AAAm” or “AAAm 
G” or better by S&P, including such funds for which the Bank or an affiliate acts as investment advisor 
or provides other services; (6) 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 and which are rated, based on the escrow, in the highest rating category of S&P or any 
successor thereto; (7) the State of California Local Agency Investment Fund and (8) any other 
investment approved in writing by the Bank. 

Refinancing Payments; Parity Payments.  The term “Refinancing Payments” means the 
Refinancing Payments of interest and principal scheduled to be paid by the District under and pursuant 
hereto.  The term “Parity Payments” means the payments of interest and principal scheduled to be paid 
by the District under and pursuant to the Contracts or under any Bonds. 

Refinancing Project; Parity Project.  The term “Refinancing Project” has the meaning ascribed 
thereto in the first WHEREAS clause herein.  The term “Parity Project” means any additions, 
betterments, extensions or improvements to the District’s Wastewater System designated by the Board 
of Directors of the District as a Parity Project, the acquisition and construction of which is to be paid 
for with the proceeds of any Contracts or Bonds. 

Revenue Fund.  The term “Revenue Fund” means those District accounts designated by the 
District as such, together with other accounts into which Revenues are currently deposited or any other 
accounts created in the future and designated by action of the Board of Directors as a part of the 
Revenue Fund by that name continued pursuant to Section 5.02 hereunder. 

Revenues.  The term “Revenues” means all income, rents, rates, fees, charges and other moneys 
derived from the ownership of or operation of the Wastewater System, including, without limiting the 
generality of the foregoing: (1) all income, rents, rates, fees, charges, business interruption insurance 
proceeds or other moneys derived by the District from the collection, treatment and disposal of 
wastewater or other services or facilities provided in the conduct or operation of the business of the 
Wastewater System; and (2) the earnings on and income derived from the investment of such income, 
rents, rates, fees, charges, proceeds or other moneys, including District reserves, but excluding in all 
cases: (x) customers’ deposits or any other deposits or advances subject to refund until such deposits 
or advances have become the property of the District; (y) any proceeds of taxes or benefit assessments 
restricted by law to be used by the District to pay amounts due on bonds or other obligations heretofore 
or hereafter incurred; and (z) any and all revenues derived from the ownership or operation of or in 
connection with, and pledged to, Separate Facilities. 

Separate Facilities.  The term “Separate Facilities” means any facilities acquired or financed 
by the District on or after the date hereof and which were not financed from the proceeds of Bonds or 
Contracts of the District having a parity claim on the Revenue Fund or Revenues. 

Taxable Rate.  The term “Taxable Rate” means an interest rate sufficient such that the total 
interest to be paid to the Bank on any Payment Date would, after such interest was reduced by the 
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amount of any U.S. federal, state and local income tax (including any interest or penalties) actually 
imposed thereon, equal the amount of interest due on the then unpaid principal amount of the 
Refinancing Payments; provided, however, that in no event shall the Taxable Rate exceed 12% per 
annum. 

2001 Installment Sale Agreement.  The term “2001 Installment Sale Agreement” has the 
meaning ascribed thereto in the second WHEREAS clause herein. 

Wastewater Service.  The term “Wastewater Service” means the wastewater collection and 
treatment service that is made available or provided by the Wastewater System. 

Wastewater System.  The term “Wastewater System” means the whole and each and every part 
of the wastewater system (including the recycled water storage and distribution system) of the District, 
including all real property and buildings whether owned or operated by the District or another party, 
including the portion thereof existing on the date hereof, and including all additions, betterments, 
extensions and improvements to such Wastewater System or any part thereof hereafter acquired or 
constructed, but not including any Separate Facilities. 

Written Consent of the Bank or District, Written Order of the Bank or District, Written Request 
of the Bank or District, Written Requisition of the Bank or District.  The terms “Written Consent of 
the Bank or District,” “Written Order of the Bank or District,” “Written Request of the Bank or 
District,” and “Written Requisition of the Bank or District” mean, respectively, a written consent, 
order, request or requisition signed by or on behalf of:  (a) the Bank by its Authorized Representative; 
or (b) the District by the President of its Board of Directors or its Manager or by the Secretary of its 
Board of Directors or by any two persons (whether or not officers of the Board of Directors of the 
District) who are specifically authorized by resolution of the District to sign or execute such a 
document on its behalf. 

ARTICLE II 
 

REPRESENTATIONS AND WARRANTIES 

Section 2.01 Representations by the District.  The District makes the following 
representations: 

(a) The District is a special district duly organized and existing under and pursuant to the 
laws of the State of California. 

(b) The District has full legal right, power and authority to enter into this Agreement and 
carry out its obligations hereunder, to carry out and consummate all other transactions contemplated 
by this 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 Agreement. 

(d) The District will not take or, to the extent within its power, permit any action to be 
taken which results in the interest portion of the Refinancing Payments under the terms of this 
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Agreement being included in the gross income of the Bank for purposes of federal or State of California 
income taxation. 

(e) The District has determined that it is necessary and proper for District uses and 
purposes within the terms of the Law that the District refinance the 2001 Installment Sale Agreement 
in the manner provided for in this Agreement, in order to provide essential services and facilities to 
persons residing in the District. 

(f) The District has determined that it is necessary and proper for District uses and 
purposes within the terms of the Law that the District refinance the 2001 Installment Sale Agreement 
in the manner provided for in this Agreement. 

(g) No consent, approval, authorization, order, filing, registration, qualification, election 
or referendum, of or by any court or governmental agency or public body whatsoever is required in 
connection with the delivery or sale of the Refinancing Payments or the consummation of the other 
transactions effected or contemplated herein or hereby. The District gives no representation or warranty 
with regard to compliance with Blue Sky or similar state or federal securities requirements. 

(h) The execution and delivery of this Agreement, the consummation of the transactions 
therein and herein contemplated and the fulfillment of or compliance with the terms and conditions 
thereof and hereof, do not and will not conflict with or constitute a violation or breach of or default 
(with due notice or the passage of time or both) under any applicable law or administrative rule or 
regulation, or any applicable court or administrative decree or order, or any indenture, mortgage, deed 
of trust, lease, contract or other agreement or instrument to which the District is a party or by which it 
or its properties are otherwise subject or bound, or result in the creation or imposition of any prohibited 
lien, charge or encumbrance of any nature whatsoever upon any of the property or assets of the District, 
which conflict, violation, breach, default, lien, charge or encumbrance would have consequences that 
would materially and adversely affect the consummation of the transactions contemplated by this 
Agreement or the financial condition, assets, properties or operations of the District. 

(i) There is no action, suit, proceeding, inquiry or investigation before or by any court or 
federal, state, municipal or other governmental authority pending or, to the knowledge of the District 
after reasonable investigation, threatened against or affecting the District or the assets, properties or 
operations of the District which, if determined adversely to the District or its interests, would have a 
material and adverse effect upon the consummation of the transactions contemplated by or the validity 
of this Agreement or upon the financial condition, assets, properties or operations of the District, and 
the District is not in default with respect to any order or decree of any court or any order, regulation or 
demand of any federal, state, municipal or other governmental authority, which default might have 
consequences that would materially and adversely affect the consummation of the transactions 
contemplated by this Agreement, or the financial condition, assets, properties or operations of the 
District. 

(j) The District is empowered to set rates and charges for Wastewater Service without 
review or approval by any state or local government agency. 

(k) The District does not enjoy any rights of immunity on the grounds of sovereign 
immunity in respect of its obligations under this Agreement or otherwise with respect to the 
Refinancing Payments. To the extent the District has or hereafter may acquire under any applicable 
law any rights to immunity from legal proceedings on the grounds of sovereignty, the District hereby 
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waives, to the extent permitted by law, such rights to immunity for itself in respect of its obligations 
arising under or related to this Agreement or otherwise with respect to the Refinancing Payments. 

(l) This Agreement and the pledge of Net Revenues is a first lien and pledge on Net 
Revenues. 

(m) The statement of financial position of the Wastewater System as of June 30, 2021, and 
the related statement of activities and statement of cash flows and changes in financial position for the 
year then ended and the auditors’ reports with respect thereto, copies of which have heretofore been 
furnished to the Bank, are complete and correct and fairly present the financial condition, changes in 
financial position and results of operations of the Wastewater System at such date and for such period, 
and were prepared in accordance with generally accepted accounting principles. Since the most current 
date of the information, financial or otherwise, supplied by the District to the Bank: 

(i) there has been no change in the assets, liabilities, financial position or results 
of operations of the Wastewater System that might reasonably be anticipated to cause a Material 
Adverse Effect; 

(ii) the Wastewater System has not incurred any obligations or liabilities which 
might reasonably be anticipated to cause a Material Adverse Effect; and 

(iii) the Wastewater System has not: (A) incurred any material indebtedness, other 
than the Refinancing Payments or as previously disclosed to the Bank, and trade accounts payable 
arising in the ordinary course of the District’s business and not past due; or (B) guaranteed the 
indebtedness of any other person. 

(n) All information, reports and other papers and data furnished by an Authorized 
Representative of the District to the Bank were, at the time that the same were so furnished, complete 
and accurate in all material respects and insofar as necessary to give the Bank a true and accurate 
knowledge of the subject matter and were provided in expectation of the Bank’s reliance thereon in 
entering into the transactions contemplated by this Agreement.  No fact is known to the District which 
has had or, so far as the District can now reasonably foresee, may in the future have a Material Adverse 
Effect, which has not been set forth in the financial statements previously furnished to the Bank or in 
other such information, reports, papers and data or otherwise disclosed in writing to the Bank prior to 
the date hereof.  Any financial, budget and other projections furnished to the Bank by an Authorized 
Representative of the District, or its agents, were prepared in good faith on the basis of the assumptions 
stated therein, which assumptions were fair and reasonable in light of the conditions existing at the 
time of delivery of such financial, budget or other projections, and represented, and as of the date of 
this representation, represent the District’s best estimate of the Wastewater System’s future financial 
performance.  No document furnished nor any representation, warranty or other written statement made 
to the Bank in connection with the negotiation, preparation or execution of this Agreement contains or 
will contain any untrue statement of a material fact or omits or will omit to state (as of the date made 
or furnished) any material fact necessary in order to make the statements contained herein or therein, 
in light of the circumstances under which they were or will be made, not misleading. 

(o) The District has structured fees, estimated revenues and/or taken other lawful actions 
necessary to ensure that the pledge of and lien on Revenues are sufficient to pay all Refinancing 
Payments when due and payable, and such moneys have been and will continue to be applied in the 
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funds and accounts as required herein and towards payment of all Refinancing Payments when due 
and payable. 

(p) The District is not listed on the Specially Designated Nationals and Blocked Person 
List or other similar lists maintained by the U.S. Department of the Treasury’s Office of Foreign Assets 
Control, and any successor thereto, the Secretary of the Treasury, or included in any Executive Orders, 
that prohibits or limits the Bank from making any advance or extension of credit to the District or from 
otherwise conducting business with the District. 

(q) The District is in compliance with all applicable laws, except for noncompliance that, 
singly or in the aggregate, has not caused and could not reasonably be expected to cause a Material 
Adverse Effect or an adverse effect on the District’s ability to perform its obligations hereunder. 

(r) The District has reviewed the effect of Applicable Environmental Laws on the 
business, operations and properties of the District, and has identified and evaluated associated 
liabilities and costs (including, without limitation, any capital or operating expenditures required for 
cleanup or closure of properties presently or previously owned or operated, any capital or operating 
expenditures required to achieve or maintain compliance with environmental protection standards 
imposed by law or as a condition of any license, permit or contract, and related constraints on operating 
activities, including any periodic or permanent shutdown of any facility or reduction in the level of or 
change in the nature of operations conducted there at and any actual or potential liabilities to third 
parties, including employees, and any related costs and expenses).  On the basis of this review, the 
District has reasonably concluded that it has not failed to comply with any Applicable Environmental 
Laws in a manner which may reasonably be expected to have a Material Adverse Effect. 

(s) To the best of its knowledge, the District has never non-appropriated or defaulted under 
any of its payment or performance obligations or covenants, either under any financing lease of the 
same general nature as this Agreement, or under any of its bonds, notes, or other debt obligations.  In 
addition, no Event of Default or default hereunder has occurred and is continuing or exists. 

(t) The District does not enjoy any rights of immunity on the grounds of sovereign 
immunity in respect of its obligations under this Agreement.  To the extent that the District has or 
hereafter may acquire under any applicable law any right to immunity from set-off or legal proceedings 
on the grounds of sovereignty, the District hereby waives, to the fullest extent permitted by law, such 
rights to immunity for itself in respect of its obligations arising under or related to this Agreement to 
which it is a party; provided that the Bank shall comply with the California Tort Claims Act (California 
Government Code Sections 810-996.6). 

(u) There are currently no other payments owed by the District that constitute Parity 
Payments. 

Section 2.02 Representations and Warranties by the Bank.  The Bank makes the 
following representations and warranties: 

(a) The Bank is a state chartered bank duly organized in the State of Oregon and in good 
standing under the laws of the State of California, has full legal right, power and authority to enter into 
this Agreement and to carry out and consummate all transactions contemplated by this Agreement and 
by proper action has duly authorized the execution and delivery and due performance of this 
Agreement. 
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(b) The execution and delivery of this 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 Bank 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 Bank. 

(c) The Bank will not take or permit any action to be taken which results in the interest 
portion of the Refinancing Payments under the terms of this Agreement being included in the gross 
income of the Bank for purposes of federal or State of California income taxation. 

(d) There is no action, suit, proceeding, inquiry or investigation before or by any court or 
federal, state, municipal or other governmental authority pending or, to the knowledge of the Bank 
after reasonable investigation, threatened against or affecting the Bank or the assets, properties or 
operations of the Bank which, if determined adversely to the Bank or its interests, would have a 
material and adverse effect upon the consummation of the transactions contemplated by or the validity 
of this Agreement or upon the financial condition, assets, properties or operations of the Bank, and the 
Bank is not in default with respect to any order or decree of any court or any order, regulation or 
demand of any federal, state, municipal or other governmental authority, which default might have 
consequences that would materially and adversely affect the consummation of the transactions 
contemplated by this Agreement, or the financial condition, assets, properties or operations of the 
Bank. 

Section 2.03 No Financial Advisory or Fiduciary Relationship.  The District represents, 
warrants and covenants that:  (i) the transaction contemplated herein is an arm’s length commercial 
transaction between the District and the Bank, (ii) in connection with such transaction, the Bank and 
its affiliates are acting solely as a principal and not as an advisor including, without limitation, a 
“Municipal Advisor” as such term is defined in Section 15B of the Securities and Exchange Act of 
1934, as amended, and the related final rules (the “Municipal Advisor Rules”), an agent or a fiduciary 
of the District, (iii) the Bank and its affiliates are relying on the bank exemption in the Municipal 
Advisor Rules, (iv) the Bank and its affiliates have not provided any advice or assumed any advisory 
or fiduciary responsibility in favor of the District with respect to the transaction contemplated hereby 
and the discussions, undertakings and procedures leading thereto (whether or not the Bank, or any 
affiliate of the Bank, has provided other services or advised, or is currently providing other services or 
advising the District on other matters), (v) the Bank and its affiliates have financial and other interests 
that differ from those of the District or the Bank, and (vi) the District have consulted with its own 
financial, legal, accounting, tax and other advisors, as applicable, to the extent it deemed appropriate. 

ARTICLE III 
 

REFINANCING PROJECT 

Section 3.01 Refinance of the Refinancing Project.  In consideration for the assistance of 
the Bank in refinancing the Refinancing Project, the District agrees to make the Refinancing Payments 
set forth in Exhibit A. 

Section 3.02 Use of Proceeds.  The Bank hereby agrees to advance to the District 
$2,126,700.00 to be used solely to refinance the 2001 Installment Sale Agreement in the amount of 
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$2,046,700.00 and to pay the costs associated therewith in the amount of $80,000.00.  The proceeds 
shall be applied on August 1, 2022 pursuant to written instructions provided by the District to the Bank. 

Section 3.03 Refinancing Agreement Constitutes a Refunding Bond.  This Refinancing 
Agreement constitutes a “refunding bond” for purposes of this Refinancing Statute. 

ARTICLE IV 
 

REFINANCING PAYMENTS 

Section 4.01 Refinancing Payments. 

(a) The total Refinancing Payments to be paid by the District hereunder to the Bank 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. 

Upon the occurrence and continuance of an Event of Default, the interest to accrue on the 
unpaid balance of such principal amount shall accrue at the Default Rate. 

Upon the occurrence of a Determination of Taxability, the interest to accrue on the unpaid 
balance of such principal amount shall accrue at the Taxable Rate. 

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

(c) The interest to accrue on the unpaid balance of such principal amount is as specified in 
Section 4.02 and Exhibit A hereto, and shall be paid by the District as and constitute interest paid with 
respect to the principal amount of the District’s obligations hereunder. 

Section 4.02 Refinancing Payments.  The District shall, subject to any rights of prepayment 
provided in Article VII, pay the Bank the Refinancing Payments, composed of interest and principal 
components, in the amounts and on the Payment Dates as set forth in Exhibit A hereto. 

Each Refinancing Payment shall be paid to the Bank in lawful money of the United States of 
America.  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 the District agrees to pay the same with interest accruing thereon at the rate or 
rates of interest then applicable to the remaining unpaid principal balance of the Refinancing Payments 
if paid in accordance with their terms. 

Subject to Section 10.01 hereof, the obligation of the District to make the Refinancing 
Payments is absolute and unconditional, and until such time as the principal component of the 
Refinancing Payments shall have been paid in full (or provision for the payment thereof shall have 
been made pursuant to Article IX), the District will not discontinue or suspend any Refinancing 
Payments required to be made by it under this section when due, whether or not the Wastewater System 
or any part thereof is operating or operable, or its use is suspended, interfered with, reduced or curtailed 
or terminated in whole or in part, and such 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. 
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ARTICLE V 
 

SECURITY 

Section 5.01 Pledge of Revenues.  All Revenues and all amounts on deposit in the Revenue 
Fund are hereby irrevocably pledged to the payment of the Refinancing Payments as provided herein, 
subject, however, to the pledge thereon securing Bonds or Contracts now in existence; and the 
Revenues shall not be used for any other purpose while any of the Refinancing Payments remain 
unpaid; provided that out of the Revenues there may be apportioned such sums for such purposes as 
are expressly permitted herein.  This pledge, together with the pledge created by all other Contracts 
and Bonds, shall constitute a first lien on Revenues and, subject to application of Revenues and all 
amounts on deposit in the Revenue Fund as permitted herein, on the Revenue Fund and other funds 
and accounts created hereunder for the payment of the Refinancing Payments and all other Contracts 
and Bonds in accordance with the terms hereof. 

Pursuant to Section 5451 of the Government Code of the State of California, the pledge of the 
Revenues by the District for the payment of the Refinancing Payments constitutes a pledge and lien 
which immediately attaches to such Revenues, and is effective, binding and enforceable against the 
District, its successors, creditors and all others asserting rights therein, to the extent set forth, and in 
accordance with, this Agreement, irrespective of whether those parties have notice of the pledge and 
without the need for physical delivery, recordation, filing or further act. 

Section 5.02 Allocation of Revenues.  In order to carry out and effectuate the pledge and 
lien contained herein, the District agrees and covenants that all Revenues shall be received by the 
District in trust hereunder and shall be deposited when and as received in a special fund designated as 
the “Revenue Fund,” which fund is hereby continued and which fund the District agrees and covenants 
to maintain and to hold separate and apart from other funds so long as any Contracts or Bonds remain 
unpaid. 

The District shall, from the moneys in the Revenue Fund, pay all Operation and Maintenance 
Costs (including amounts reasonably required to be set aside in contingency reserves for Operation 
and Maintenance Costs, the payment of which is not then immediately required) as such Operation and 
Maintenance Costs become due and payable.  Thereafter all remaining moneys in the Revenue Fund 
shall be applied by the District at the following times for the transfer to the following respective special 
funds in the following order of priority; and all moneys in each of such funds shall be held in trust and 
shall be applied, used and withdrawn only for the purposes set forth in this Section. 

(a) Refinancing Payments.  Not later than each Payment Date, the District shall, from the 
moneys in the Revenue Fund, transfer to the Bank the portion of each Refinancing Payment due and 
payable on that Payment Date, and shall transfer to the applicable trustee for deposit in the respective 
payment fund, without preference or priority, and in the event of any insufficiency of such moneys 
ratably without any discrimination or preference, any other Debt Service in accordance with the 
provisions of any Bond or Contract. 

(b) Reserve Funds.  On or before each Payment Date the District shall, from the remaining 
moneys in the Revenue Fund, thereafter, without preference or priority and in the event of any 
insufficiency of such moneys ratably without any discrimination or preference, transfer for deposit in 
reserve funds and/or accounts, if any, as may have been established in connection with Bonds or 
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Contracts other than this Agreement, that sum, if any, necessary to restore such reserve funds to the 
required amount. 

(c) Surplus.  On the last day of each month, moneys on deposit in the Revenue Fund not 
necessary to make any of the payments required above may be expended by the District at any time 
for any purpose permitted by law, including but not limited to the payment of unpaid amounts due on 
obligations subordinate hereto. 

Section 5.03 Additional Contracts and Bonds.  The District may at any time execute any 
Contract or issue any Bonds, as the case may be, in accordance herewith; provided: 

(a) The Net Revenues for either:  (i) the most recent audited Fiscal Year; or (ii) twelve of 
the last eighteen months, in each case preceding the date of adoption by the Board of Directors of the 
District of the resolution authorizing the issuance of such Bonds or the date of the execution of such 
Contract, as the case may be, as evidenced by both a calculation prepared by the District and a special 
report prepared by an Independent Certified Public Accountant on such calculation on file with the 
District, shall have produced a sum equal to at least one hundred twenty percent (120%) of Debt 
Service paid in such Fiscal Year or twelve month period; and 

(b) The Net Revenues for either:  (i) the most recent audited Fiscal Year; or (ii) twelve of 
the last eighteen months, in each case preceding the date of the execution of such Contract or the date 
of adoption by the Board of Directors of the District of the resolution authorizing the issuance of such 
Bonds, as the case may be, including adjustments to give effect as of the first day of such Fiscal Year 
or twelve month period, as the case may be, to increases or decreases in rates and charges for the 
Wastewater Service approved and in effect as of the date of calculation, as evidenced by a calculation 
prepared by the District, shall have produced a sum equal to at least one hundred twenty percent (120%) 
of Debt Service paid in such Fiscal Year or twelve month period, as the case may be, plus the Debt 
Service which would have accrued on any Contracts executed or Bonds issued since the end of such 
Fiscal Year or twelve month period, as the case may be, assuming such Contracts had been executed 
or Bonds had been issued at the beginning of such Fiscal Year, plus the Debt Service which would 
have accrued had such Contract been executed or Bonds been issued at the beginning of such Fiscal 
Year or twelve month period, as the case may be; and 

(c) The estimated Net Revenues for the then-current Fiscal Year and for each Fiscal Year 
thereafter to and including the first complete Fiscal Year after the latest Date of Operation of any 
uncompleted Parity Project, as evidenced by a certificate of the District, including (after giving effect 
to the completion of all such uncompleted Parity Projects) an allowance for estimated Net Revenues 
for each of such Fiscal Years arising from any increase in the income, rents, fees, rates and charges 
estimated to be fixed, prescribed or received for the Wastewater Service and which are economically 
feasible and reasonably considered necessary based on projected operations for such period, as 
evidenced by a certificate of the District, shall produce a sum equal to at least one hundred twenty 
percent (120%) of Debt Service payable for each of such Fiscal Years, after giving effect to the 
execution of all Contracts and the issuance of all Bonds estimated to be required to be executed or 
issued to pay the costs of completing all uncompleted Parity Projects within such Fiscal Years, 
assuming that all such Contracts and Bonds have maturities, interest rates and proportionate principal 
repayment provisions similar to the Contract last executed or then being executed or the Bonds last 
issued or then being issued for the purpose of acquiring and constructing any of such uncompleted 
Parity Projects; and 
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(d) No event of default hereunder has occurred and is continuing unless such event of 
default is cured through the execution of such Contract or issuance of such Bonds and the application 
of the proceeds thereof. 

Notwithstanding the foregoing, Bonds or Contracts may be issued or incurred to refund 
outstanding Bonds or Contracts if, after giving effect to the application of the proceeds thereof, total 
Debt Service (including Bonds or Contracts outstanding on the date of issuance or incurrence of such 
refunding Bonds or Contracts, but excluding such Bonds or Contracts being refunded) will not be 
increased in any Fiscal Year in an amount in excess of 10%. 

Section 5.04 Investments.  All moneys held by the District in the Revenue Fund shall be 
invested in Permitted Investments and the investment earnings thereon shall remain on deposit in such 
fund, except as otherwise provided herein. 

Section 5.05 Additional Obligations – Senior and Subordinate.  The District shall not 
issue or incur any note, bond, contract or other obligation secured by a pledge or payable from the Net 
Revenues senior to the Refinancing Payments.  Nothing herein shall limit the abilities of the District 
to issue or incur any note, bond, contract or other obligation secured by a pledge of or payable from 
the Net Revenues on a basis that is subordinate to the Refinancing Payments. 

ARTICLE VI 
 

COVENANTS OF THE DISTRICT 

Section 6.01 Compliance with Refinancing Agreement and Ancillary Agreements.  The 
District will punctually pay the Refinancing 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 this 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 Wastewater System, 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 Bank 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 Bank 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. 

It is expressly understood and agreed by and among the parties to this Agreement that, subject 
to Section 10.6 hereof, each of the agreements, conditions, covenants and terms contained in this 
Agreement is an essential and material term of the refinancing of the 2001 Installment Sale Agreement 
by the District pursuant to, and in accordance with, and as authorized under the Law. 

Section 6.02 Against Encumbrances.  The District will not make any pledge of or place 
any lien on any other Revenues or the moneys in the Revenue Fund senior to the lien created in 
Section 5.01 hereof.  The District will not make any pledge of or place any lien on any other Revenues 
or the moneys in the Revenue Fund on a parity with the lien created in Section 5.01 hereof except as 
provided in Section 5.03.  The District may at any time, or from time to time; (i) incur evidences of 
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indebtedness or incur other obligations for any lawful purpose which are payable from and secured by 
a pledge of or lien on Revenues or any moneys in the Revenue Fund as may from time to time be 
deposited therein, provided that such pledge and lien shall be subordinate in all respects to the pledge 
of and lien thereon provided herein; or (ii) execute Contracts or issue Bonds as permitted herein. 

Section 6.03 Against Sale or Other Disposition of Property.  The District will not enter 
into any agreement or lease which impairs the operation of the Wastewater System or any part thereof 
necessary to secure adequate Revenues for the payment of the Refinancing Payments, or which would 
otherwise impair the rights of the Bank hereunder or the operation of the Wastewater System.  Any 
real or personal property which has become nonoperative or which is not needed for the efficient and 
proper operation of the Wastewater System, or any material or equipment which has become worn out, 
may be sold if such sale will not impair the ability of the District to pay the Refinancing Payments and 
if the proceeds of such sale are deposited in the Revenue Fund. 

Nothing herein shall restrict the ability of the District to sell any portion of the Wastewater 
System if such portion is immediately repurchased by the District and if such arrangement cannot by 
its terms result in:  (i) the purchaser of such portion of the Wastewater System exercising any remedy 
which would deprive the District of or otherwise interfere with its right to own and operate such portion 
of the Wastewater System; or (ii) the creation of a payment obligation of the District structurally or 
contractually senior to the obligation to make Refinancing Payments. 

Section 6.04 Against Competitive Facilities.  To the extent permitted by law, the District 
covenants that it will not acquire, construct, maintain or operate and will not, to the extent permitted 
by law and within the scope of its powers, permit any other public or private agency, corporation, 
district or political subdivision or any person whomsoever to acquire, construct, maintain or operate 
within the District any wastewater system competitive with the Wastewater System. 

Section 6.05 Tax Covenants.  Notwithstanding any other provision of this Agreement, 
absent an opinion of Special Counsel that the exclusion from gross income of the interest component 
of the Refinancing Payments will not be adversely affected for federal income tax purposes, the District 
and the Bank covenant to comply with all applicable requirements of the Code necessary to preserve 
such exclusion from gross income and specifically covenant, without limiting the generality of the 
foregoing, as follows: 

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

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

(c) Federal Guarantee.  The District and the Bank will make no use of any proceeds of this 
Agreement or take or omit to take any action that would cause the Refinancing Payments to be 
“federally guaranteed” within the meaning of Section 149(b) of the Code. 
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(d) Information Reporting.  The District and the Bank will take or cause to be taken all 
necessary action to comply with the informational reporting requirements of Section 149(e) of the 
Code. 

(e) Hedge Bonds.  The District and the Bank will make no use of any proceeds of this 
Agreement or any other amounts or property, regardless of the source, or take any action or refrain 
from taking any action that would cause the Refinancing Payments 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 the interest component of the Refinancing Payments for federal income tax purposes. 

(f) Bank Qualified.  The District hereby designates this Agreement as “bank-qualified” for 
purposes of paragraph (3) of Section 265(b) of the Code and represents that not more than $10,000,000 
aggregate principal amount of obligations the interest on which is excludable (under Section 103(a) of 
the Code) from gross income for federal income tax purposes (excluding:  (i) private activity bonds, as 
defined in Section 141 of the Code, except qualified 501(c)(3) bonds as defined in Section 145 of the 
Code; and (ii) current funding obligations to the extent that the amount of the refunding obligation 
does not exceed the outstanding amount of the refunded obligation), including this Agreement, has 
been or will be issued by the District, including all subordinate entities of the District, during the 
calendar year 2022. 

(g) Miscellaneous.  The District and the Bank will take no action, or omit to take any 
action, inconsistent with the expectations stated in any tax certificate executed in connection with the 
Refinancing Payments and will comply with the covenants and requirements stated therein and 
incorporated by reference herein. 

This Section and the covenants set forth herein shall not be applicable to, and nothing contained 
herein shall be deemed to prevent the District and the Bank from causing to be executed and delivered 
Contracts or to issue Bonds, the interest with respect to which has been determined by Special Counsel 
not to be subject to federal income taxation. 

Section 6.06 Maintenance and Operation of the Wastewater System.  The District will 
maintain and preserve the Wastewater System in good repair and working order at all times and will 
operate the Wastewater System in an efficient and economical manner and will pay all Operation and 
Maintenance Costs as they become due and payable. 

Section 6.07 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 Revenues or the 
funds or accounts created hereunder or on any funds in the hands of the District pledged to pay the 
Refinancing Payments or to the Owners prior or superior to the lien of the Refinancing Payments or 
which might impair the security of the Refinancing Payments. 

Section 6.08 Compliance with Contracts.  The District will neither take nor omit to take 
any action under any contract if the effect of such act or failure to act would in any manner materially 
adversely impair the ability of the District to pay Refinancing Payments; and 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 other contracts affecting or involving the Wastewater 
System to the extent that the District is a party thereto. 
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Section 6.09 Insurance. 

(a) The District will procure and maintain or cause to be procured and maintained 
insurance on the Wastewater System with responsible insurers in such amounts and against such risks 
(including damage to or destruction of the Wastewater System) as are usually covered in connection 
with wastewater systems similar to the Wastewater System so long as such insurance is available from 
reputable insurance companies. 

In the event of any damage to or destruction of the Wastewater System caused by the perils 
covered by such insurance, the net proceeds thereof shall be applied to the reconstruction, repair or 
replacement of the damaged or destroyed portion of the Wastewater System.  The District shall begin 
such reconstruction, repair or replacement promptly after such damage or destruction shall occur, and 
shall continue and properly complete such reconstruction, repair or replacement as expeditiously as 
possible, and shall pay out of such net proceeds all costs and expenses in connection with such 
reconstruction, repair or replacement so that the same shall be completed and the Wastewater System 
shall be free and clear of all claims and liens. 

If such net proceeds exceed the costs of such reconstruction, repair or replacement, then the 
excess net proceeds shall be applied by the District in any manner permitted by law, including but not 
limited to prepay the Refinancing Payments, in the manner provided in Section 7.01 herein. 

The District shall procure and maintain or cause to be procured and maintained, with 
responsible insurers, public liability and worker’s compensation insurance covering claims against the 
District (including its directors, officers and employees) for bodily injury or death, or damage to 
property occasioned by reason of the District’s operations, including any use of the Wastewater 
System, and such insurance shall afford protection in such amounts as are usually covered in 
connection with operations similar to the Wastewater System; provided, that such insurance coverage 
may be satisfied under a self-insurance program which is actuarially sound. 

(b) The District will procure and maintain such other insurance as it shall deem advisable 
or necessary to protect its interests and the interests of the Bank, which insurance shall afford protection 
in such amounts and against such risks as are usually covered in connection with wastewater systems 
similar to the Wastewater System. 

(c) Any insurance required to be maintained by paragraph (a) above and, if the District 
determines to procure and maintain insurance pursuant to paragraph (b) above, such insurance, may be 
maintained through the participation by the District of an insurance program administered by a joint 
exercise of powers authority for public agencies. 

All policies of insurance required to be maintained herein shall provide that the Bank shall be 
given thirty (30) days written notice of any intended cancellation thereof or reduction of coverage 
provided thereby. 

Section 6.10 Accounting Records; Financial Statements and Other Reports. 

(a) The District will keep appropriate accounting records in which complete and correct 
entries shall be made of all transactions relating to the District, which records shall be available for 
inspection by the Bank at reasonable hours and under reasonable conditions. 
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(b) The District will prepare and file with the Bank annually within two hundred seventy 
(270) days after the close of each Fiscal Year (commencing with the Fiscal Year ending June 30, 2022) 
financial statements of the District for the preceding Fiscal Year prepared in accordance with Generally 
Accepted Accounting Principles, together with an Accountant’s Report thereon. 

(c) The District shall also provide the Bank with a copy of its budget within thirty (30) 
days after the adoption thereof. 

(d) The District shall further provide the following to the Bank: 

(i) Immediate notice by telephone, promptly confirmed in writing, of any event, 
action or failure to take any action which constitutes an Event of Default hereunder. 

(ii) Prompt written notice of any Material Litigation. 

(iii) Prompt written notice of any event which has or is reasonably anticipated to 
have a Material Adverse Effect. 

Section 6.11 Protection of Security and Rights of the Bank.  The District will preserve 
and protect the security hereof and the rights of the Bank to the Refinancing Payments hereunder and 
will warrant and defend such rights against all claims and demands of all persons. 

Section 6.12 Payment of Taxes and Compliance with Governmental Regulations.  The 
District will pay and discharge all taxes, assessments and other governmental charges which may 
hereafter be lawfully imposed upon the Wastewater System or any part thereof or upon the Revenues 
when the same shall become due.  The District will duly observe and conform with all valid regulations 
and requirements of any governmental authority relative to the operation of the Wastewater System or 
any part thereof, but the District shall not be required to comply with any regulations or requirements 
so long as the validity or application thereof shall be contested in good faith. 

Section 6.13 Amount of Rates and Charges. 

(a) To the fullest extent permitted by law, the District shall fix and prescribe, at the 
beginning of each Fiscal Year, rates and charges (including land based charges) for the Wastewater 
Service provided by the Wastewater System which are reasonably expected to be at least sufficient to 
yield during each Fiscal Year Net Revenues equal to one hundred twenty percent (120%) of Debt 
Service payable during such Fiscal Year. 

(b) The District may make adjustments from time to time in such rates and charges and 
may make such classification thereof as it deems necessary, but shall not reduce the rates and charges 
then in effect unless the Net Revenues from such reduced rates and charges are reasonably expected to 
be sufficient to meet the requirements of this section. 

(c) For avoidance of doubt, so long as the District has complied with its obligations set 
forth in Section 6.13(a) above, the failure of Net Revenues to meet the threshold set forth in 
Section 6.13(a) above at the end of a Fiscal Year shall not constitute a default or an Event of Default 
so long as the District has complied with Section 6.13(a) at the commencement of the succeeding Fiscal 
Year. 
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Section 6.14 Collection of Rates and Charges.  The District will have in effect at all times 
by-laws, rules and regulations requiring each customer to pay the rates and charges applicable to the 
Wastewater Service and providing for the billing thereof and for a due date and a delinquency date for 
each bill. 

Section 6.15 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 Bank of the rights and benefits provided to it herein. 

Section 6.16 Enforcement of Contracts.  The District will not voluntarily consent to or 
permit any rescission of, nor will it consent to any amendment to or otherwise take any action under 
or in connection with any contracts previously or hereafter entered into if such rescission or amendment 
would result in a default by the District in the payment of Refinancing Payments. 

Section 6.17 Budgets.  For each of its annual budgets, the District will take such action as 
may be necessary to cause such annual budget to include therein the amounts required to be raised by 
the District in the then ensuing Fiscal Year for the payment of Refinancing Payments due under this 
Agreement. 

Section 6.18 Observance of Laws and Regulations.  To the extent necessary to assure its 
performance hereunder, the District will well and truly keep, observe and perform all valid and lawful 
obligations or regulations now or hereafter imposed on it by contract, or prescribed by any law of the 
United States of America, or of the State, or by any officer, board or commission having jurisdiction 
or control, as a condition of the continued enjoyment of any and every right, privilege or franchise now 
owned or hereafter acquired by the District, respectively, including its right to exist and carry on its 
business, to the end that such contracts, rights and franchises shall be maintained and preserved, and 
shall not become abandoned, forfeited or in any manner impaired. 

Section 6.19 Compliance with Contracts.  The District shall comply with the terms, 
covenants and provisions, express or implied, of all contracts for the use of the Wastewater System by 
the District, and all other contracts and agreements affecting or involving the Wastewater System to 
the extent that the District is a party thereto. 

Section 6.20 Prosecution and Defense of Suits.  The District shall promptly, upon written 
request of the Bank, from time to time take such action as may be necessary or proper to remedy or 
cure any defect in or cloud upon the title to the Wastewater System or any part thereof, whether now 
existing or hereafter developing, shall prosecute all such suits, actions and other proceedings as may 
be appropriate for such purpose and shall indemnify and save the Bank harmless from all loss, cost, 
damage and expense, including attorneys’ fees, which they or any of them may incur by reason of any 
such defect, cloud, suit, action or proceeding. 

The District shall defend against every suit, action or proceeding at any time brought against 
the Bank upon any claim arising out of the receipt, application or disbursement of any of the 
Refinancing Payments or involving the rights of the Bank under this Agreement; provided that the 
Bank at its election may appear in and defend any such suit, action or proceeding.  The District shall 
indemnify and hold harmless the Bank against any and all liability claimed or asserted by any person, 
arising out of such receipt, application or disbursement.  The District shall promptly reimburse the 
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Bank in the full amount of any attorneys’ fees or other expenses which the Bank may incur in litigation 
or otherwise in order to enforce such party’s rights under this Agreement. 

ARTICLE VII 
 

PREPAYMENT OF REFINANCING PAYMENTS 

Section 7.01 Prepayment.   

(a) The District may prepay the principal component of Refinancing Payments, as a whole 
or in part, on any date, from insurance or condemnation awards with respect to damage, destruction or 
taking of a significant portion of the Wastewater System, at a prepayment price equal to the amount of 
the unpaid Refinancing Payments being prepaid plus accrued interest thereon to the date of 
prepayment, without premium.   

(b) The District may prepay the principal component of the Refinancing Payments, in 
whole or in part, on any date, from any available funds other than insurance or condemnation awards 
with respect to damage, destruction or taking of a significant portion of the Wastewater System, at the 
following prepayment prices, expressed as a percentage of the principal amount to be redeemed, 
together with accrued interest thereon to the prepayment date: 

Prepayment Date Prepayment Price 

Through and including July 31, 2025 103% 
August 1, 2025 to and including July 31, 2028 102 
August 1, 2028 to and including July 31, 2030 101 
August 1, 2030 and any date thereafter 100 

 
Notwithstanding any such prepayment, the District shall not be relieved of its obligations 

hereunder, including its obligations under Article IV, until the principal component of the Refinancing 
Payments shall have been fully paid (or provision for payment thereof shall have been provided to the 
written satisfaction of the Bank). 

Section 7.02 Method of Prepayment.  Before making any prepayment pursuant to 
Section 7.01, the District shall give written notice to the Bank specifying the date on which the 
Refinancing Payments will be paid, which date shall be not less than thirty (30) days from the date 
such notice is given.  Such notice may be conditional in nature. 

ARTICLE VIII 
 

EVENTS OF DEFAULT AND REMEDIES OF THE CORPORATION 

Section 8.01 Events of Default and Acceleration of Refinancing Payments.  If one or 
more of the following Events of Default shall happen: 

(a) if default shall be made by the District in the due and punctual payment of any 
Refinancing Payment or any Contract or Bond when and as the same shall become due and payable; 

(b) if default shall be made by the District in the performance of any representation or of 
the other agreements or covenants required herein or in any Contract or Bond to be performed by it, 
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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 by the Bank, provided, however, that if in the reasonable opinion 
of the District the default stated in the notice can be corrected, but not within such thirty (30) day 
period, and corrective action is instituted by the District within such thirty (30) day period and 
diligently pursued in good faith until the default is corrected, such default shall not be an Event of 
Default hereunder, provided, however, that such corrective shall be completed within 60 days after the 
notice received by the District, unless such 60 day period is otherwise extended in writing by the Bank; 

(c) 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 

(d) if payment of the principal of any Contract or Bond is accelerated in accordance with 
its terms; 

then the Default Rate shall apply to the Refinancing Payments and in each and every such case during 
the continuance of such Event of Default specified above, the Bank may, by notice in writing to the 
District, declare the entire principal amount of the unpaid Refinancing Payments and the accrued 
interest thereon to be due and payable immediately, and upon any such declaration the same shall 
become immediately due and payable, anything contained herein to the contrary notwithstanding.  This 
subsection however, is subject to the condition that if at any time after the entire principal amount of 
the unpaid Refinancing Payments and the accrued interest thereon shall have been so declared due and 
payable and before any judgment or decree for the payment of the moneys due shall have been obtained 
or entered the District shall deposit with the Bank a sum sufficient to pay the unpaid principal amount 
of the Refinancing Payments and/or the unpaid payment of any other Contract or Bond referred to in 
clause (a) above due prior to such declaration and the accrued interest thereon, with interest on such 
overdue installments, at the rate or rates applicable to the remaining unpaid principal balance of the 
Refinancing Payments or such Contract or Bond if paid in accordance with their terms, and the 
reasonable expenses of the Bank, and any and all other defaults known to the Bank (other than in the 
payment of the entire principal amount of the unpaid Refinancing Payments and the accrued interest 
thereon due and payable solely by reason of such declaration) shall have been made good or cured to 
the satisfaction of the Bank, or provision deemed by the Bank to be adequate shall have been made 
therefor, then and in every such case the Bank, by written notice to the District, may rescind and annul 
such declaration and its consequences; but no such rescission and annulment shall extend to or shall 
affect any subsequent default or shall impair or exhaust any right or power consequent thereon. 

Section 8.02 Application of Funds Upon Acceleration.  Upon the date of the declaration 
of acceleration as provided in Section 8.01, Revenues thereafter received shall be applied in the 
following order: 

First, to the payment of the Operation and Maintenance Costs; 

Second, to the payment of the fees, costs and expenses of the Bank, if any, including 
reasonable compensation to its accountants and counsel; and 
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Third, to the payment of the entire principal amount of the unpaid Refinancing 
Payments and the unpaid principal amount of all Bonds and Contracts and the accrued interest thereon, 
with interest on the overdue installments at the rate or rates of interest applicable to the Refinancing 
Payments and such Bonds and Contracts if paid in accordance with their respective terms. 

Section 8.03 Other Remedies of the Bank.  The Bank 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 director, officer or employee thereof, and to compel the District or 
any such director, 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 Bank; or 

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

Notwithstanding anything contained herein, the Bank shall not have a security interest in or 
mortgage on the Wastewater System or other assets of the District, and no default hereunder shall result 
in the loss of the Wastewater System or other assets of the District. 

Section 8.04 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 
Refinancing Payments to the Bank at the respective due dates or upon prepayment from the Net 
Revenues, the Revenue Fund and the other funds herein pledged for such payment, or shall affect or 
impair the right of the Bank, 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 Bank 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 Bank 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 Bank 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 
Bank. 

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

Section 8.05 Remedies Not Exclusive.  No remedy herein conferred upon or reserved to the 
Bank 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 the Law or any other law. 
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If any remedial action is discontinued or abandoned, the Bank shall be restored to its former 
position. 

ARTICLE IX 
 

DISCHARGE OF OBLIGATIONS 

Section 9.01 Discharge of Obligations.   

(a) When all or any portion of the Refinancing 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 
Refinancing Payments shall have been filed with the Bank; and 

(b) there shall have been deposited with the Bank at or prior to the Payment Dates or date 
(or dates) specified for prepayment, in trust for the benefit of the Bank or its assigns and irrevocably 
appropriated and set aside to the payment of all or any portion of the Refinancing Payments, sufficient 
moneys and non-callable Permitted Investments, issued by the United States of America and described 
in clause (a) of the definition thereof, the principal of and interest on which when due will provide 
money sufficient, without reinvestment, to pay all principal, prepayment premium, if any, and interest 
of such Refinancing Payments to their respective Payment Dates or prepayment date or dates as the 
case may be, as evidenced by a special report prepared by an Independent Certified Public Accountant 
addressed to the Bank; 

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

Upon payment in full of the principal component of all Refinancing Payments plus interest 
thereon to the date of payment, the Bank shall pay over to the District as an overpayment of 
Refinancing Payments, all such moneys or such Permitted Investments held by it pursuant hereto other 
than such moneys and such Permitted Investments as are required for the payment or prepayment of 
the Refinancing Payments, which moneys and Permitted Investments shall continue to be held by the 
Bank in trust for the payment of the Refinancing Payments and shall be applied by the Bank to the 
payment of the Refinancing Payments of the District. 

ARTICLE X 
 

MISCELLANEOUS 

Section 10.01 Liability of District Limited.  The obligation of the District to make the 
Refinancing Payments is a special obligation of the District payable solely from the Net Revenues, and 
does not constitute a debt of the District or of the State of California or of any political subdivision 
thereof in contravention of any constitutional or statutory debt limitation or restriction.  
Notwithstanding anything contained herein, but subject to the priority payment with respect to 
Operation and Maintenance Costs, the District shall not be required to advance any moneys derived 
from any source of income other than the Revenues and the Revenue Fund for the payment of amounts 
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due hereunder or for the performance of any agreements or covenants required to be performed by it 
contained herein.  The District may, however, 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. 

Section 10.02 Benefits of Refinancing Agreement Limited to Parties.  Nothing contained 
herein, expressed or implied, is intended to give to any person other than the District and the Bank, 
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 Bank shall be for the sole and exclusive benefit of 
the other party. 

Section 10.03 Successor Is Deemed Included in all References to Predecessor.  Whenever 
either the District or the Bank 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 Bank, 
and all agreements and covenants required hereby to be performed by or on behalf of the District or 
the Bank shall bind and inure to the benefit of the respective successors thereof whether so expressed 
or not. 

Section 10.04 Waiver of Personal Liability.  No director, officer or employee of the District 
shall be individually or personally liable for the payment of the Refinancing Payments, but nothing 
contained herein shall relieve any director, officer or employee of the District from the performance of 
any official duty provided by any applicable provisions of law or hereby. 

Section 10.05 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 this Agreement as a whole and not to any particular article, section, 
subdivision or clause hereof. 

Section 10.06 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 Bank 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.  The District and the Bank 
hereby declare that they would have executed this Agreement, and each and every other article, section, 
paragraph, subdivision, sentence, clause and phrase hereof 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 10.07 Assignment.  This Agreement and any rights hereunder may be assigned by 
the Bank, as a whole or in part, without the necessity of obtaining the prior consent of the District.   

Section 10.08 Net Contract.  This Agreement shall be deemed and construed to be a net 
contract, and the District shall pay absolutely net during the term hereof the Refinancing Payments and 
all other payments required hereunder, free of any deductions and without abatement, diminution or 
set-off whatsoever. 
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Section 10.09 California Law.  THIS AGREEMENT SHALL BE CONSTRUED AND 
GOVERNED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA. 

Section 10.10 Notices.  All written notices to be given hereunder shall be given by mail 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: Forestville Water District 
6530 Mirabel Road 
Forestville, California 95436 
Attention:  General Manager 

If to the Bank: Umpqua Bank 
2998 Douglas Blvd., Suite 100 
Roseville, California 95661 
Attention:  Vanessa Ryan 

Section 10.11 Effective Date.  This Agreement shall become effective upon its execution and 
delivery, and shall terminate when the principal component of the Refinancing Payments shall have 
been fully paid (or provision for the payment thereof shall have been made to the written satisfaction 
of the Bank). 

Section 10.12 Execution in Counterparts.  This 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. 

Section 10.13 Amendments Permitted.  This Agreement and the rights and obligations of 
the Bank and the District may be modified or amended at any time by an amendment hereto which 
shall become binding upon execution thereof by the Bank and the District. 

Section 10.14 Waiver of Jury Trial; Agreement for Judicial Reference.  To the fullest 
extent permitted by law, the District hereby waives its right to trial by jury in any action, proceeding 
and/or hearing on any matter whatsoever arising out of, or in any way connected with, this Agreement 
or any related documents, or the enforcement of any remedy under any law, statute, or regulation. 

To the extent the foregoing waiver of a jury trial is unenforceable under applicable State of 
California law, the District agrees to refer, for a complete and final adjudication, any and all issues of 
fact or law involved in any litigation or proceeding (including all discovery and law and motion 
matters, pretrial motions, trial matter and post-trial motions up to and including final judgment), 
brought to resolve any dispute (whether based on contract, tort or otherwise) between the parties hereto 
arising out of, in connection with or otherwise related or incidental to this Agreement to a judicial 
referee who shall be appointed under a general reference pursuant to California Code of Civil 
Procedure Section 638, which referee’s decision will stand as the decision of the court. Such judgment 
will be entered on the referee’s statement of judgment in the same manner as if the action had been 
tried by the court. The District and the Bank shall select a single neutral referee, who shall be a retired 
state or federal judge with at least five years of judicial experience in civil matters; provided that the 
event the District and the Bank cannot agree upon a referee, the referee will be appointed by the court. 
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Section 10.15 Transfer.  This Agreement is not subject to transfer or assignment by the 
District without the prior written consent of the Bank.  The District acknowledges that the Bank may 
transfer or assign this Agreement in whole and not in part provided that: 

(a) the transferring holder thereof shall first have complied with all applicable state and 
federal securities laws and regulations; 

(b) the transferring holder thereof can transfer this Agreement only to a transferee who 
executes and delivers to the District a letter of the transferee substantially in the form attached as 
Exhibit B and who qualifies as an: 

(i) a qualified institutional buyer pursuant to Rule 144A of the 1933 Securities 
Act; or 

(ii) an “accredited investor” within the meaning of Section 2(15) of the 1933 
Securities Act; and 

(c) the transferring holder thereof will not prepare or furnish, or cause to be prepared or 
furnished, any disclosure regarding the District without the prior review and written consent of the 
District, in the District’s sole discretion. 

Section 10.16 Restrictions on Agreement.  The District and the Bank understand that this 
Agreement shall not be, and the District and the Bank shall not cause this Agreement to be, (a) assigned 
a rating by any credit rating agency, (b) registered with The Depository Trust Company or any other 
securities depository, (c) offered pursuant to any type of offering document or official statement, 
(d) assigned a DTC-registered CUSIP number by Standard & Poor’s CUSIP Service or (e) listed on 
the Municipal Securities Rulemaking Board’s Electronic Municipal Market Access website. 

Section 10.17 Expenses.  The District shall pay (or cause to be paid), and the Bank shall be 
under no obligation to pay, the costs of the execution and delivery of the Agreement, including but not 
limited to the following (i) the cost of the preparation and reproduction of the Resolution; (ii) the fees 
and disbursements of the following:  Bond Counsel, Counsel to the Bank, the District’s General 
Counsel, any placement agent to the District or any Independent Municipal Consultant; (iii) the 
California Debt and Investment Advisory Commission fees; and (iv) all other fees and expenses 
incident to the execution and delivery of the Agreement.  The Bank shall not have any responsibility 
for any expenses associated with the Agreement, including, but not limited to, the expenses identified 
above as the obligation of the District or the Bank. 

[SIGNATURES ON FOLLOWING PAGE.] 
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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. 

FORESTVILLE WATER DISTRICT 

  
General Manager 

UMPQUA BANK 

  
Authorized Officer 
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EXHIBIT A 

REFINANCING PAYMENTS 

1. The principal amount of Refinancing Payments to be made by the Forestville Water 
District hereunder is $2,126,700.00. 

2. The Refinancing Payments of principal and interest are payable in the amounts and on 
the Payment Dates as follows: 

Refinancing  
Payment Date 

Amount Attributable  
to Principal 

Amount Attributable  
to Interest1 Total 

February 1, 2023  $ 38,794.00  $ 36,685.58  $ 75,479.58 
August 1, 2023 38,794.00 36,016.38 74,810.38 
February 1, 2024 40,298.00 35,347.18 75,645.18 
August 1, 2024 40,299.00 34,652.04 74,951.04 
February 1, 2025 41,868.00 33,956.88 75,824.88 
August 1, 2025 41,869.00 33,234.66 75,103.66 
February 1, 2026 43,501.00 32,512.42 76,013.42 
August 1, 2026 43,501.00 31,762.03 75,263.03 
February 1, 2027 45,193.00 31,011.64 76,204.64 
August 1, 2027 45,193.00 30,232.06 75,425.06 
February 1, 2028 46,942.00 29,452.48 76,394.48 
August 1, 2028 46,941.00 28,642.73 75,583.73 
February 1, 2029 48,794.00 27,833.00 76,627.00 
August 1, 2029 48,794.00 26,991.30 75,785.30 
February 1, 2030 50,646.00 26,149.60 76,795.60 
August 1, 2030 50,646.00 25,275.96 75,921.96 
February 1, 2031 52,595.00 24,402.32 76,997.32 
August 1, 2031 52,596.00 23,495.05 76,091.05 
February 1, 2032 54,689.00 22,587.77 77,276.77 
August 1, 2032 54,689.00 21,644.39 76,333.39 
February 1, 2033 56,871.00 20,701.00 77,572.00 
August 1, 2033 56,871.00 19,719.98 76,590.98 
February 1, 2034 59,086.00 18,738.95 77,824.95 
August 1, 2034 59,087.00 17,719.72 76,806.72 
February 1, 2035 61,382.00 16,700.47 78,082.47 
August 1, 2035 61,382.00 15,641.63 77,023.63 
February 1, 2036 63,804.00 14,582.79 78,386.79 
August 1, 2036 63,803.00 13,482.17 77,285.17 
February 1, 2037 66,295.00 12,381.57 78,676.57 
August 1, 2037 66,294.00 11,237.98 77,531.98 
February 1, 2038 68,950.00 10,094.41 79,044.41 
August 1, 2038 68,951.00 8,905.02 77,856.02 
February 1, 2039 71,664.00 7,715.61 79,379.61 
August 1, 2039 71,665.00 6,479.41 78,144.41 
February 1, 2040 74,482.00 5,243.19 79,725.19 
August 1, 2040 74,481.00 3,958.37 78,439.37 
February 1, 2041 77,495.00 2,673.58 80,168.58 
August 1, 2041   77,495.00   1,336.79   78,831.79 

Total  $ 2,126,700.00  $ 799,198.11  $ 2,925,898.11 
 

 
1 Interest amounts calculated at a rate of 3.45% per annum on the basis of a 360-day year comprised of twelve 30-
day months and assuming no Default Rate or Taxable Rate is applicable. 
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EXHIBIT B 

FORM OF LENDER LETTER 

Forestville Water District 
6530 Mirabel Road 
Forestville, CA 95436 

Re: $2,126,700 Forestville Water District Refinancing Agreement 

Ladies and Gentlemen: 

The undersigned, an authorized representative of __________, a __________ (the “Lender”), 
hereby represents and warrants to you as follows: 

1. The Lender is the [original purchaser/assignee] of the above-referenced agreement (the 
“Agreement”) approved pursuant to that certain Resolution adopted by the Board of Directors of the 
Forestville Water District (the “District”) on July 19, 2022 (the “Resolution”). 

2. The Lender has sufficient knowledge and experience in business and financial matters 
in general, and the lending to public agencies, to enable the Lender to evaluate the Agreement, the 
credit of the District, the collateral and the Agreement terms and that the Lender will make or has made 
its own independent credit analysis and decision to enter into the Agreement based on an independent 
examination and evaluation of the transaction and the information deemed appropriate, without 
reliance on the District or its affiliates, its directors, officers, employees, attorneys or agents.  

3. The Lender acknowledges that no official statement has been prepared in connection 
with the Agreement, that the execution and delivery of the Agreement is exempt from Rule 15c2-
12(b)(5) adopted by the Securities and Exchange Commission under the Securities Exchange Act of 
1934, as amended, pursuant to Section (d) of said Rule, and that the District will not be entering into a 
continuing disclosure agreement to provide ongoing disclosure respecting the Agreement or the 
security therefor. The Lender has been offered copies of or full access to all documents relating to the 
Agreement and all records, reports, financial statements and other information concerning the District 
and pertinent to the source of payments due under the Agreement as deemed material by the Lender, 
which the Lender has requested and to which the Lender would attach significance in making a 
transaction decision. 

4. The Lender confirms that its execution and delivery of the Agreement is suitable for 
and consistent with its loan portfolio and that the Lender is able to bear the economic risk of the 
execution and delivery of the Agreement, including a complete loss under the Agreement. 

5. The Lender is executing and delivering the Agreement for not more than one account, 
solely for its own loan account, and not with a present view to, or in connection with, any distribution, 
resale, pledging, fractionalization, subdivision or other disposition thereof (subject to the 
understanding that disposition of Lender’s property will remain at all times within its control).  Because 
the Lender intends to treat the execution and delivery of the Agreement as a loan and hold the 
Agreement in its loan portfolio, the Lender has not directed or requested a CUSIP number for this 
transaction, or applied for eligibility with The Depository Trust Company (DTC).  
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6. The Lender understands that:  (i) the Agreement:  (a) has not been registered under the 
Securities Act of 1933 (the “Securities Act”); (b) has not been registered or qualified under any state 
securities or “Blue Sky” laws; (c) will not be listed on any stock or other securities exchange; (d) will 
carry no rating from any rating service specific to the Agreement at the request of the District (although 
similar securities of the District may carry ratings); and (e) due to a lack of a rating and lack of 
registration with a securities depository may not be readily marketable and the Lender will be required 
to bear the risk of an investment in the Agreement for a certain period of time; and (ii) this Agreement 
has not been qualified under the Trust Indenture Act of 1939, as amended. 

7. The Lender has been furnished with and has examined the Agreement, the Resolution 
and other documents, certificates and the legal opinions delivered in connection with the execution and 
delivery of the Agreement.  

8. The Lender is duly organized, validly existing and in good standing under the laws of 
the jurisdiction in which it was incorporated or formed.  The person executing this letter on behalf of 
the Lender is duly authorized to do so on the Lender’s behalf. 

9. The Lender is a “qualified institutional buyer” (a “Qualified Institutional Buyer”) 
within the meaning of Rule 144A promulgated under the Securities Act, or an institutional “accredited 
investor” (an “Institutional Accredited Investor”) as defined in Section 501(a)(1), (2), (3) or (7) of 
Regulation D promulgated under the Securities Act. 

10. The Lender understands and agrees that interest in the Agreement may be transferred:  
(i) only to a Person that the Lender reasonably believes is either:  (A) a Qualified Institutional Buyer 
that is receiving an interest in the Agreement for not more than one account, for their own account and 
not with a view to distributing such interest; or (B) an Institutional Accredited Investor that is receiving 
an interest in the Agreement for not more than one account and not with a view to distributing such 
interest; and (ii) only if such Qualified Institutional Buyer or Institutional Accredited Investor delivers 
to the District a completed and duly executed Lender Letter substantially in the form hereof.  The 
Lender retains the right to participate its interests in the Agreement but only to Qualified Institutional 
Buyers or Institutional Accredited Investors. 

11. Inasmuch as the Agreement represents a negotiated transaction, the Lender is not acting 
as a fiduciary of the District, but rather is acting solely in its capacity as the Lender, for its own loan 
account. 

12. The Lender understands that the Agreement shall not be, and the Lender shall not cause 
the Agreement to be, (i) assigned a rating by any credit rating agency, (ii) registered with The 
Depository Trust Company or any other securities depository, (iii) offered pursuant to any type of 
offering document or official statement, (iv) assigned a DTC-registered CUSIP number by Standard & 
Poor’s CUSIP Service or (v) listed on the Municipal Securities Rulemaking Board’s Electronic 
Municipal Market Access website. 

13. The Lender understands that the District will rely upon the accuracy and truthfulness 
of the representations and warranties contained herein and hereby consents to such reliance. 

14. No person has made any direct or indirect representation or warranty of any kind to the 
Lender with respect to the economic return which may accrue to the Lender.  The Lender has consulted 
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with its own tax counsel and other advisors with respect to the investment represented by the 
Agreement. 

IN WITNESS WHEREOF, the Lender has executed this Letter as of the date set forth below. 

Dated:  __________ Very truly yours, 

[LENDER] 

By:   
Name:   
Title:   

 


	ARTICLE I   DEFINITIONS
	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 any report or other document mentioned herein or therein have the...
	(a) for all purposes, including but not limited to discharge of Refinancing Payments in accordance with Section 9.01:  (1) cash (insured at all times by the Federal Deposit Insurance Corporation or otherwise collateralized with obligations described i...
	(b) for all purposes other than discharge of Refinancing Payments in accordance with Section 9.01:  (1) obligations of any of the following federal agencies which obligations represent full faith and credit of the United States of America, including t...


	ARTICLE II   REPRESENTATIONS AND WARRANTIES
	Section 2.01 Representations by the District.  The District makes the following representations:
	(a) The District is a special district duly organized and existing under and pursuant to the laws of the State of California.
	(b) The District has full legal right, power and authority to enter into this Agreement and carry out its obligations hereunder, to carry out and consummate all other transactions contemplated by this Agreement, and the District has complied with the ...
	(c) By proper action, the District has duly authorized the execution, delivery and due performance of this Agreement.
	(d) The District will not take or, to the extent within its power, permit any action to be taken which results in the interest portion of the Refinancing Payments under the terms of this Agreement being included in the gross income of the Bank for pur...
	(e) The District has determined that it is necessary and proper for District uses and purposes within the terms of the Law that the District refinance the 2001 Installment Sale Agreement in the manner provided for in this Agreement, in order to provid...
	(f) The District has determined that it is necessary and proper for District uses and purposes within the terms of the Law that the District refinance the 2001 Installment Sale Agreement in the manner provided for in this Agreement.
	(g) No consent, approval, authorization, order, filing, registration, qualification, election or referendum, of or by any court or governmental agency or public body whatsoever is required in connection with the delivery or sale of the Refinancing Pay...
	(h) The execution and delivery of this Agreement, the consummation of the transactions therein and herein contemplated and the fulfillment of or compliance with the terms and conditions thereof and hereof, do not and will not conflict with or constitu...
	(i) There is no action, suit, proceeding, inquiry or investigation before or by any court or federal, state, municipal or other governmental authority pending or, to the knowledge of the District after reasonable investigation, threatened against or a...
	(j) The District is empowered to set rates and charges for Wastewater Service without review or approval by any state or local government agency.
	(k) The District does not enjoy any rights of immunity on the grounds of sovereign immunity in respect of its obligations under this Agreement or otherwise with respect to the Refinancing Payments. To the extent the District has or hereafter may acqui...
	(l) This Agreement and the pledge of Net Revenues is a first lien and pledge on Net Revenues.
	(m) The statement of financial position of the Wastewater System as of June 30, 2021, and the related statement of activities and statement of cash flows and changes in financial position for the year then ended and the auditors’ reports with respect ...
	(i) there has been no change in the assets, liabilities, financial position or results of operations of the Wastewater System that might reasonably be anticipated to cause a Material Adverse Effect;
	(ii) the Wastewater System has not incurred any obligations or liabilities which might reasonably be anticipated to cause a Material Adverse Effect; and
	(iii) the Wastewater System has not: (A) incurred any material indebtedness, other than the Refinancing Payments or as previously disclosed to the Bank, and trade accounts payable arising in the ordinary course of the District’s business and not past ...

	(n) All information, reports and other papers and data furnished by an Authorized Representative of the District to the Bank were, at the time that the same were so furnished, complete and accurate in all material respects and insofar as necessary to ...
	(o) The District has structured fees, estimated revenues and/or taken other lawful actions necessary to ensure that the pledge of and lien on Revenues are sufficient to pay all Refinancing Payments when due and payable, and such moneys have been and w...
	(p) The District is not listed on the Specially Designated Nationals and Blocked Person List or other similar lists maintained by the U.S. Department of the Treasury’s Office of Foreign Assets Control, and any successor thereto, the Secretary of the T...
	(q) The District is in compliance with all applicable laws, except for noncompliance that, singly or in the aggregate, has not caused and could not reasonably be expected to cause a Material Adverse Effect or an adverse effect on the District’s abilit...
	(r) The District has reviewed the effect of Applicable Environmental Laws on the business, operations and properties of the District, and has identified and evaluated associated liabilities and costs (including, without limitation, any capital or oper...
	(s) To the best of its knowledge, the District has never non-appropriated or defaulted under any of its payment or performance obligations or covenants, either under any financing lease of the same general nature as this Agreement, or under any of its...
	(t) The District does not enjoy any rights of immunity on the grounds of sovereign immunity in respect of its obligations under this Agreement.  To the extent that the District has or hereafter may acquire under any applicable law any right to immunit...
	(u) There are currently no other payments owed by the District that constitute Parity Payments.

	Section 2.02 Representations and Warranties by the Bank.  The Bank makes the following representations and warranties:
	(a) The Bank is a state chartered bank duly organized in the State of Oregon and in good standing under the laws of the State of California, has full legal right, power and authority to enter into this Agreement and to carry out and consummate all tra...
	(b) The execution and delivery of this 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 in...
	(c) The Bank will not take or permit any action to be taken which results in the interest portion of the Refinancing Payments under the terms of this Agreement being included in the gross income of the Bank for purposes of federal or State of Californ...
	(d) There is no action, suit, proceeding, inquiry or investigation before or by any court or federal, state, municipal or other governmental authority pending or, to the knowledge of the Bank after reasonable investigation, threatened against or affec...

	Section 2.03 No Financial Advisory or Fiduciary Relationship.  The District represents, warrants and covenants that:  (i) the transaction contemplated herein is an arm’s length commercial transaction between the District and the Bank, (ii) in connecti...

	ARTICLE III   REFINANCING PROJECT
	Section 3.01 Refinance of the Refinancing Project.  In consideration for the assistance of the Bank in refinancing the Refinancing Project, the District agrees to make the Refinancing Payments set forth in Exhibit A.
	Section 3.02 Use of Proceeds.  The Bank hereby agrees to advance to the District $2,126,700.00 to be used solely to refinance the 2001 Installment Sale Agreement in the amount of $2,046,700.00 and to pay the costs associated therewith in the amount of...
	Section 3.03 Refinancing Agreement Constitutes a Refunding Bond.  This Refinancing Agreement constitutes a “refunding bond” for purposes of this Refinancing Statute.

	ARTICLE IV   REFINANCING PAYMENTS
	Section 4.01 Refinancing Payments.
	(a) The total Refinancing Payments to be paid by the District hereunder to the Bank 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 effectiv...
	(b) The principal amount of the payments to be made by the District hereunder is set forth in Exhibit A hereto.
	(c) The interest to accrue on the unpaid balance of such principal amount is as specified in Section 4.02 and Exhibit A hereto, and shall be paid by the District as and constitute interest paid with respect to the principal amount of the District’s ob...

	Section 4.02 Refinancing Payments.  The District shall, subject to any rights of prepayment provided in Article VII, pay the Bank the Refinancing Payments, composed of interest and principal components, in the amounts and on the Payment Dates as set f...

	ARTICLE V   SECURITY
	Section 5.01 Pledge of Revenues.  All Revenues and all amounts on deposit in the Revenue Fund are hereby irrevocably pledged to the payment of the Refinancing Payments as provided herein, subject, however, to the pledge thereon securing Bonds or Contr...
	Section 5.02 Allocation of Revenues.  In order to carry out and effectuate the pledge and lien contained herein, the District agrees and covenants that all Revenues shall be received by the District in trust hereunder and shall be deposited when and a...
	(a) Refinancing Payments.  Not later than each Payment Date, the District shall, from the moneys in the Revenue Fund, transfer to the Bank the portion of each Refinancing Payment due and payable on that Payment Date, and shall transfer to the applicab...
	(b) Reserve Funds.  On or before each Payment Date the District shall, from the remaining moneys in the Revenue Fund, thereafter, without preference or priority and in the event of any insufficiency of such moneys ratably without any discrimination or...
	(c) Surplus.  On the last day of each month, moneys on deposit in the Revenue Fund not necessary to make any of the payments required above may be expended by the District at any time for any purpose permitted by law, including but not limited to the ...

	Section 5.03 Additional Contracts and Bonds.  The District may at any time execute any Contract or issue any Bonds, as the case may be, in accordance herewith; provided:
	(a) The Net Revenues for either:  (i) the most recent audited Fiscal Year; or (ii) twelve of the last eighteen months, in each case preceding the date of adoption by the Board of Directors of the District of the resolution authorizing the issuance of ...
	(b) The Net Revenues for either:  (i) the most recent audited Fiscal Year; or (ii) twelve of the last eighteen months, in each case preceding the date of the execution of such Contract or the date of adoption by the Board of Directors of the District ...
	(c) The estimated Net Revenues for the then-current Fiscal Year and for each Fiscal Year thereafter to and including the first complete Fiscal Year after the latest Date of Operation of any uncompleted Parity Project, as evidenced by a certificate of ...
	(d) No event of default hereunder has occurred and is continuing unless such event of default is cured through the execution of such Contract or issuance of such Bonds and the application of the proceeds thereof.

	Section 5.04 Investments.  All moneys held by the District in the Revenue Fund shall be invested in Permitted Investments and the investment earnings thereon shall remain on deposit in such fund, except as otherwise provided herein.
	Section 5.05 Additional Obligations – Senior and Subordinate.  The District shall not issue or incur any note, bond, contract or other obligation secured by a pledge or payable from the Net Revenues senior to the Refinancing Payments.  Nothing herein ...

	ARTICLE VI   COVENANTS OF THE DISTRICT
	Section 6.01 Compliance with Refinancing Agreement and Ancillary Agreements.  The District will punctually pay the Refinancing Payments in strict conformity with the terms hereof, and will faithfully observe and perform all the agreements, conditions,...
	Section 6.02 Against Encumbrances.  The District will not make any pledge of or place any lien on any other Revenues or the moneys in the Revenue Fund senior to the lien created in Section 5.01 hereof.  The District will not make any pledge of or plac...
	Section 6.03 Against Sale or Other Disposition of Property.  The District will not enter into any agreement or lease which impairs the operation of the Wastewater System or any part thereof necessary to secure adequate Revenues for the payment of the ...
	Section 6.04 Against Competitive Facilities.  To the extent permitted by law, the District covenants that it will not acquire, construct, maintain or operate and will not, to the extent permitted by law and within the scope of its powers, permit any o...
	Section 6.05 Tax Covenants.  Notwithstanding any other provision of this Agreement, absent an opinion of Special Counsel that the exclusion from gross income of the interest component of the Refinancing Payments will not be adversely affected for fede...
	(a) Private Activity.  The District and the Bank will not take or omit to take any action or make any use of any proceeds of this Agreement or of any other moneys or property which would cause the Refinancing Payments to be “private activity bonds” wi...
	(b) Arbitrage.  The District and the Bank will make no use of any proceeds of this Agreement or of any other amounts or property, regardless of the source, or take or omit to take any action which would cause the Refinancing Payments to be “arbitrage ...
	(c) Federal Guarantee.  The District and the Bank will make no use of any proceeds of this Agreement or take or omit to take any action that would cause the Refinancing Payments to be “federally guaranteed” within the meaning of Section 149(b) of the ...
	(d) Information Reporting.  The District and the Bank will take or cause to be taken all necessary action to comply with the informational reporting requirements of Section 149(e) of the Code.
	(e) Hedge Bonds.  The District and the Bank will make no use of any proceeds of this Agreement or any other amounts or property, regardless of the source, or take any action or refrain from taking any action that would cause the Refinancing Payments t...
	(f) Bank Qualified.  The District hereby designates this Agreement as “bank-qualified” for purposes of paragraph (3) of Section 265(b) of the Code and represents that not more than $10,000,000 aggregate principal amount of obligations the interest on ...
	(g) Miscellaneous.  The District and the Bank will take no action, or omit to take any action, inconsistent with the expectations stated in any tax certificate executed in connection with the Refinancing Payments and will comply with the covenants and...

	Section 6.06 Maintenance and Operation of the Wastewater System.  The District will maintain and preserve the Wastewater System in good repair and working order at all times and will operate the Wastewater System in an efficient and economical manner ...
	Section 6.07 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 Revenues or the funds or accounts created hereunder or on any funds in the han...
	Section 6.08 Compliance with Contracts.  The District will neither take nor omit to take any action under any contract if the effect of such act or failure to act would in any manner materially adversely impair the ability of the District to pay Refin...
	Section 6.09 Insurance.
	(a) The District will procure and maintain or cause to be procured and maintained insurance on the Wastewater System with responsible insurers in such amounts and against such risks (including damage to or destruction of the Wastewater System) as are ...
	(b) The District will procure and maintain such other insurance as it shall deem advisable or necessary to protect its interests and the interests of the Bank, which insurance shall afford protection in such amounts and against such risks as are usual...
	(c) Any insurance required to be maintained by paragraph (a) above and, if the District determines to procure and maintain insurance pursuant to paragraph (b) above, such insurance, may be maintained through the participation by the District of an ins...

	Section 6.10 Accounting Records; Financial Statements and Other Reports.
	(a) The District will keep appropriate accounting records in which complete and correct entries shall be made of all transactions relating to the District, which records shall be available for inspection by the Bank at reasonable hours and under reaso...
	(b) The District will prepare and file with the Bank annually within two hundred seventy (270) days after the close of each Fiscal Year (commencing with the Fiscal Year ending June 30, 2022) financial statements of the District for the preceding Fisca...
	(c) The District shall also provide the Bank with a copy of its budget within thirty (30) days after the adoption thereof.
	(d) The District shall further provide the following to the Bank:
	(i) Immediate notice by telephone, promptly confirmed in writing, of any event, action or failure to take any action which constitutes an Event of Default hereunder.
	(ii) Prompt written notice of any Material Litigation.
	(iii) Prompt written notice of any event which has or is reasonably anticipated to have a Material Adverse Effect.


	Section 6.11 Protection of Security and Rights of the Bank.  The District will preserve and protect the security hereof and the rights of the Bank to the Refinancing Payments hereunder and will warrant and defend such rights against all claims and dem...
	Section 6.12 Payment of Taxes and Compliance with Governmental Regulations.  The District will pay and discharge all taxes, assessments and other governmental charges which may hereafter be lawfully imposed upon the Wastewater System or any part there...
	Section 6.13 Amount of Rates and Charges.
	(a) To the fullest extent permitted by law, the District shall fix and prescribe, at the beginning of each Fiscal Year, rates and charges (including land based charges) for the Wastewater Service provided by the Wastewater System which are reasonably ...
	(b) The District may make adjustments from time to time in such rates and charges and may make such classification thereof as it deems necessary, but shall not reduce the rates and charges then in effect unless the Net Revenues from such reduced rates...
	(c) For avoidance of doubt, so long as the District has complied with its obligations set forth in Section 6.13(a) above, the failure of Net Revenues to meet the threshold set forth in Section 6.13(a) above at the end of a Fiscal Year shall not consti...

	Section 6.14 Collection of Rates and Charges.  The District will have in effect at all times by-laws, rules and regulations requiring each customer to pay the rates and charges applicable to the Wastewater Service and providing for the billing thereof...
	Section 6.15 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 hereo...
	Section 6.16 Enforcement of Contracts.  The District will not voluntarily consent to or permit any rescission of, nor will it consent to any amendment to or otherwise take any action under or in connection with any contracts previously or hereafter en...
	Section 6.17 Budgets.  For each of its annual budgets, the District will take such action as may be necessary to cause such annual budget to include therein the amounts required to be raised by the District in the then ensuing Fiscal Year for the paym...
	Section 6.18 Observance of Laws and Regulations.  To the extent necessary to assure its performance hereunder, the District will well and truly keep, observe and perform all valid and lawful obligations or regulations now or hereafter imposed on it by...
	Section 6.19 Compliance with Contracts.  The District shall comply with the terms, covenants and provisions, express or implied, of all contracts for the use of the Wastewater System by the District, and all other contracts and agreements affecting or...
	Section 6.20 Prosecution and Defense of Suits.  The District shall promptly, upon written request of the Bank, from time to time take such action as may be necessary or proper to remedy or cure any defect in or cloud upon the title to the Wastewater S...

	ARTICLE VII   PREPAYMENT OF REFINANCING PAYMENTS
	Section 7.01 Prepayment.
	(a) The District may prepay the principal component of Refinancing Payments, as a whole or in part, on any date, from insurance or condemnation awards with respect to damage, destruction or taking of a significant portion of the Wastewater System, at ...
	(b) The District may prepay the principal component of the Refinancing Payments, in whole or in part, on any date, from any available funds other than insurance or condemnation awards with respect to damage, destruction or taking of a significant port...

	Section 7.02 Method of Prepayment.  Before making any prepayment pursuant to Section 7.01, the District shall give written notice to the Bank specifying the date on which the Refinancing Payments will be paid, which date shall be not less than thirty ...

	ARTICLE VIII   EVENTS OF DEFAULT AND REMEDIES OF THE CORPORATION
	Section 8.01 Events of Default and Acceleration of Refinancing Payments.  If one or more of the following Events of Default shall happen:
	(a) if default shall be made by the District in the due and punctual payment of any Refinancing Payment or any Contract or Bond when and as the same shall become due and payable;
	(b) if default shall be made by the District in the performance of any representation or of the other agreements or covenants required herein or in any Contract or Bond to be performed by it, and such default shall have continued for a period of thirt...
	(c) 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...
	(d) if payment of the principal of any Contract or Bond is accelerated in accordance with its terms;

	Section 8.02 Application of Funds Upon Acceleration.  Upon the date of the declaration of acceleration as provided in Section 8.01, Revenues thereafter received shall be applied in the following order:
	Section 8.03 Other Remedies of the Bank.  The Bank 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 director, officer or employee thereof, and to compel the District or any such director, officer or employee to perform and carr...
	(b) by suit in equity to enjoin any acts or things which are unlawful or violate the rights of the Bank; or
	(c) by suit in equity upon the happening of an Event of Default to require the District and its directors, officers and employees to account as the trustee of an express trust.

	Section 8.04 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 Refinancing Payments to the Bank at the respective due dates or u...
	Section 8.05 Remedies Not Exclusive.  No remedy herein conferred upon or reserved to the Bank 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 n...

	ARTICLE IX   DISCHARGE OF OBLIGATIONS
	Section 9.01 Discharge of Obligations.
	(a) When all or any portion of the Refinancing 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 Refinancing Payments shall have been filed with the Bank; and
	(b) there shall have been deposited with the Bank at or prior to the Payment Dates or date (or dates) specified for prepayment, in trust for the benefit of the Bank or its assigns and irrevocably appropriated and set aside to the payment of all or any...
	then and in that event, the right, title and interest of the Bank herein and the obligations of the District hereunder shall, with respect to all or such portion of the Refinancing Payments as have been so provided for, thereupon cease, terminate, bec...


	ARTICLE X   MISCELLANEOUS
	Section 10.01 Liability of District Limited.  The obligation of the District to make the Refinancing Payments is a special obligation of the District payable solely from the Net Revenues, and does not constitute a debt of the District or of the State ...
	Section 10.02 Benefits of Refinancing Agreement Limited to Parties.  Nothing contained herein, expressed or implied, is intended to give to any person other than the District and the Bank, any right, remedy or claim under or pursuant hereto, and any a...
	Section 10.03 Successor Is Deemed Included in all References to Predecessor.  Whenever either the District or the Bank is named or referred to herein, such reference shall be deemed to include the successor to the powers, duties and functions that are...
	Section 10.04 Waiver of Personal Liability.  No director, officer or employee of the District shall be individually or personally liable for the payment of the Refinancing Payments, but nothing contained herein shall relieve any director, officer or e...
	Section 10.05 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 mean...
	Section 10.06 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 Bank shall be contrary to law, then such agreement or agreements, such co...
	Section 10.07 Assignment.  This Agreement and any rights hereunder may be assigned by the Bank, as a whole or in part, without the necessity of obtaining the prior consent of the District.
	Section 10.08 Net Contract.  This Agreement shall be deemed and construed to be a net contract, and the District shall pay absolutely net during the term hereof the Refinancing Payments and all other payments required hereunder, free of any deductions...
	Section 10.09 California Law.  THIS AGREEMENT SHALL BE CONSTRUED AND GOVERNED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA.
	Section 10.10 Notices.  All written notices to be given hereunder shall be given by mail 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, ...
	Section 10.11 Effective Date.  This Agreement shall become effective upon its execution and delivery, and shall terminate when the principal component of the Refinancing Payments shall have been fully paid (or provision for the payment thereof shall h...
	Section 10.12 Execution in Counterparts.  This 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.
	Section 10.13 Amendments Permitted.  This Agreement and the rights and obligations of the Bank and the District may be modified or amended at any time by an amendment hereto which shall become binding upon execution thereof by the Bank and the District.
	Section 10.14 Waiver of Jury Trial; Agreement for Judicial Reference.  To the fullest extent permitted by law, the District hereby waives its right to trial by jury in any action, proceeding and/or hearing on any matter whatsoever arising out of, or i...
	Section 10.15 Transfer.  This Agreement is not subject to transfer or assignment by the District without the prior written consent of the Bank.  The District acknowledges that the Bank may transfer or assign this Agreement in whole and not in part pro...
	(a) the transferring holder thereof shall first have complied with all applicable state and federal securities laws and regulations;
	(b) the transferring holder thereof can transfer this Agreement only to a transferee who executes and delivers to the District a letter of the transferee substantially in the form attached as Exhibit B and who qualifies as an:
	(i) a qualified institutional buyer pursuant to Rule 144A of the 1933 Securities Act; or
	(ii) an “accredited investor” within the meaning of Section 2(15) of the 1933 Securities Act; and

	(c) the transferring holder thereof will not prepare or furnish, or cause to be prepared or furnished, any disclosure regarding the District without the prior review and written consent of the District, in the District’s sole discretion.

	Section 10.16 Restrictions on Agreement.  The District and the Bank understand that this Agreement shall not be, and the District and the Bank shall not cause this Agreement to be, (a) assigned a rating by any credit rating agency, (b) registered with...
	Section 10.17 Expenses.  The District shall pay (or cause to be paid), and the Bank shall be under no obligation to pay, the costs of the execution and delivery of the Agreement, including but not limited to the following (i) the cost of the preparati...


