AGENDA
BOARD OF DIRECTORS SPECIAL MEETING
Tuesday, November 24, 2020, 4:00 P.M
Morgan Run Resort Clubhouse
5690 Cancha De Golf, Rancho Santa Fe, CA

THIS MEETING WILL BE HELD VIA TELECONFERENCE ONLY AS
PERMITTED BY GOVERNOR’S EXECUTIVE ORDER N-29-20.
Members of the Public may participate via ZOOM online or by telephone:
Join Zoom Meeting
Click on ‘Join Zoom Meeting’ above, or enter Meeting URL below:
Meeting URL:

https://dudek.zoom.us/j/96953817796
To Join by Telephone

Dial:

US: +1 669 900 6833 or +1 929 205 6099
Meeting ID:

Call Meeting to Order and Roll Call.
Board Members:
Board President:
Board Vice President:
Director:
Director:
Director:
Staff:

969 5381 7796

Doug Manatt
Al Panton
Ed Munsch
Byron Hanchett
Bill Haynor

General Manager:
Chuck Duffy
District Administrator: Paula Melendrez

Pledge of Allegiance.
Public Comment.
Communication from the public concerning matters which are under the District’s subject
jurisdiction which are not on the agenda.
AGENDA ITEMS

Page No.

1. Public Hearing to Consider Construction of the Whispering Palms
Water Reclamation Facility Solar Photovoltaic System Project via
Design Build/Contract.
Recommendation: To be made by the Board.
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2. Consideration of Resolution Making Certain Findings for the
Whispering Palms Water Reclamation Facility Solar Photovoltaic
System Design-Build Project Under Government Code Section 4217.10 et seq.
Recommendation: To be made by the Board.

7-10

3. Consideration of District Debt Management Policy and
Associated Adopting Resolution.
Recommendation: To be made by the Board.

11-16

4. Consideration of Installment Sale Agreement for the Financing of
Solar Power Panels Project at the Whispering Palms Wastewater
Treatment Plant and Associated Adopting Resolution.
Recommendation: To be made by the Board.

17-49

5. Consideration of Future Agenda Items.

(--)

Adjournment.
This meeting is accessible to people with disabilities. Individuals who require special assistance
to participate may request an alternative format of the agenda and packet materials.
Notification in advance of the meeting will enable the District to make reasonable arrangements
to ensure accessibility to this meeting and the materials related to it. To request a disabilityrelated modification or accommodation, please call (760) 479-4150.
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General Manager
Chuck Duffy

Board of Directors
Bill Haynor
Ed Munsch
Byron Hanchett
Doug Manatt
Al Panton

AGENDA MEMORANDUM
To:

Board of Directors

From:

Chuck Duffy, General Manager

Subject: 1. Public Hearing for Design-Build Solar Power Project at the WP Treatment Plant
2. Design-Build Resolution
3. Debt Management Policy
4. Installment Sale Financing Agreement
Date:

November 24, 2020

Summary of Board Actions
1. Public Hearing for Design-Build Solar Power Project at the WP Treatment Plant
2. Design-Build Resolution
Pursuant to Section 4217 et seq of the Government Code, your board is required to make
certain findings to execute a design-build project that stipulates: 1) the project is in the best
interests of the district, and 2) that there has been a cost benefit determination by the board.
These findings are required to be made at a noticed public hearing held at least two weeks
after the notice is published in a newspaper of general circulation. An agenda memo and a
resolution making the required findings in GC 4217 is attached to this memo. I have also
attached our public notice which was published in the Monday, November 9 edition of the
San Diego UT newspaper.
3. Debt Management Policy
The District is required to approve and adopt a Debt Management Policy as a condition of the
Installment Sale Financing Agreement.
4. Installment Sale Financing Agreement
This agreement provides for financing of the project through an installment sale loan.
Once your board has approved the documents listed above, the actual Solar Power Construction
agreement with Baker Electric will be ready for consideration and approval at our December 8th
regular board meeting.

605 Third Street  Encinitas, CA 92024  tel. 760-942-5147  fax 760-942-5206
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General Manager
Chuck Duffy

Board of Directors
Bill Haynor
Ed Munsch
Byron Hanchett
Doug Manatt
Al Panton

AGENDA MEMORANDUM
To:

Board of Directors

From:

Chuck Duffy, General Manager

Subject: Public Hearing to Consider Construction of the Whispering Palms Water Reclamation
Facility Solar Photovoltaic System Project via Design Build/Contract
Date:

November 24, 2020

Purpose
This item is to receive and consider public comments regarding the proposal to issue a
design/build contract for the installation of photovoltaic power generation facilities at the
Whispering Palms Water Reclamation Facility.
Recommendation
Staff recommends hearing public comment regarding the Whispering Palms Water Reclamation
Facility Solar Photovoltaic System Project.
In the subsequent agenda item, staff recommends that the Board pass a resolution authorizing a
design/build approach to the Whispering Palms Water Reclamation Facility Solar Photovoltaic
System Project and make the following findings:
 The anticipated cost to WPCSD for energy provided by the solar facility will be less than
the anticipated marginal cost of energy consumed by the district in the absence of the
facility.
 The funds for repayment for the cost of the design, construction, operation, and power
purchase agreement of the facility are projected to be available from funds that would
have been used for the purchase of electricity.
 It is in the best interest of WPCSD to proceed with the project.
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Background
The District’s Water Reclamation Facility has been identified as a candidate for the construction
of solar photovoltaic systems in order to achieve reduced rates from San Diego Gas & Electric.
The system at the water treatment plant would produce approximately 700,000 kilowatt hours
per year.
To achieve the greatest efficiencies, staff has recommended a design-build delivery method for
the project. Design-build is only applicable for a small number of projects due to applicable
government codes. Utilizing the approach for this project is authorized by Government Code
section 4217 et seq, which is designed to help implement the policy set forth in Public Resources
Code section 25008 to assist local public agencies to develop energy conservation, cogeneration,
and alternate energy supply sources. Savings can be expected via the design-build approach as it
streamlines the process and often reduces the potential for construction change orders due to the
single point of responsibility between design and construction. Other cost savings may come
from a later purchase of the solar photovoltaic system and/or the careful evaluation of the project
scope to ensure that only the most cost-effective and required combination of improvements is
being proposed.
Fiscal Impact
If the design/build approach to the project is approved, staff has provided an installment loan
agreement with Municipal Finance Corporation for Board approval at this meeting; there would
be no upfront costs associated to WPCSD. Instead, Municipal Finance would bill the District at
an agreed upon yearly installment payment for financing of the project, bringing a savings to
WPCSD of an estimated $1,800,000 over the 25 year project timeline due to offset reduced
electricity costs at the Whispering Palms Water Reclamation Facility. It is estimated that the
benefits of the project will exceed WPCSD’s initial investment within 10 years of project
implementation.
Discussion
This public hearing is required by Government Code sections 4217.10, et seq., to take advantage
of the design-build approach. Additional requirements are addressed via the resolution presented
in a subsequent agenda item.
Notification of the November 24, 2020 public hearing on the design/build approach to the
Whispering Palms Water Reclamation Facility Solar Photovoltaic System Project was posted in
the San Diego Union-Tribune on November 9, 2020. The public hearing notice was also posted
in the District offices.
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General Manager
Chuck Duffy

Board of Directors
Bill Haynor
Ed Munsch
Byron Hanchett
Doug Manatt
Al Panton

AGENDA MEMORANDUM
To:

Board of Directors

From:

Chuck Duffy, General Manager

Subject: Resolution Making Certain Findings for The Whispering Palms Water
Reclamation Facility Solar Photovoltaic Design-Build Project Under
Government Code Section 4217.10 et seq.
Date:

November 24, 2020

Purpose
Resolution R-2020-01 makes certain findings and authorizes an energy service contract for the
Whispering Palms Water Reclamation Facility Solar Photovoltaic Design-Build Project under
California Government Code section 4217.10, et seq., allowing WPCSD to pursue a design/build
contract for the installation of photovoltaic power generation facilities at its wastewater treatment
plant.
Recommendation
Staff recommends approval of the resolution.
Background
In a preceding agenda item, the board received public comment regarding the proposal to issue a
design/build contract for the installation of photovoltaic power generation facilities at the
Whispering Palms Water Reclamation Facility.
Discussion
This resolution makes the findings required by California Government Code section 4217.10 et
seq., and authorizes the subsequent award of a contract on the grounds that the selected proposal
provides the best value to WPCSD.

605 Third Street  Encinitas, CA 92024  tel. 760-942-5147  fax 760-942-5206
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RESOLUTION R-2020-01
RESOLUTION OF THE BOARD OF DIRECTORS OF THE
WHISPERING PALMS COMMUNITY SERVICES DISTRICT
MAKING CERTAIN FINDINGS FOR THE WHISPERING
PALMS WATER RECLAMATION FACILITY SOLAR
PHOTOVOLTAIC DESIGN-BUILD PROJECT UNDER
GOVERNMENT CODE SECTION 4217.10 ET SEQ.
WHEREAS, the California legislature seeks to encourage the implementation of energy
projects at public facilities through legislation designed to provide the greatest possible
flexibility to public agencies in structuring agreements for alternative energy projects
(Government Code sections 4210.10, et seq., and 5659.4, et seq.);
WHEREAS, Government Code section 4217.10, et seq., authorizes agencies such as the
Whispering Palms Community Services District (WPCSD) to develop energy conservation,
cogeneration, and alternate energy sources at facilities owned by such public agencies;
WHEREAS, WPCSD has endorsed the goal of sustainable operations at the lowest cost
to its customers, and directed staff to develop energy efficient projects for use in the
modernization of existing WPCSD sites;
WHEREAS, Government Code Section 4217.12(a) authorizes WPCSD to enter into a
contract for design and construction of solar facilities and a power-purchase agreement to
operate the system on terms determined by the Board of Directors to be in WPCSD’s best
interests;
WHEREAS, on April 17, 2020, WPCSD staff advertised a request for proposals utilizing
a best value process to select and award a design-build and power-purchase agreement that
would best fulfill WPCSD’s requirements for the design, construction, installation, operation,
and maintenance of solar facilities in the form of photovoltaic panel systems on a selected
WPCSD site;
WHEREAS, on November 24, 2020, pursuant to Government Code 4217.12(a), the
Board of Directors heard public comment on and considered the details of the agreement.
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Whispering
Palms Community Services District that based on staff reports, public comment, and the
administrative record as a whole, and pursuant to Government Code section 4217.12, the board
finds that the anticipated cost to WPCSD to enter into a installment loan financing agreement for
the Whispering Palms Water Reclamation Facility Solar Photovoltaic Design-Build Project at the
selected WPCSD site will be less than the anticipated cost to WPCSD of energy that would have
been consumed by WPCSD in the absence of solar facilities, and that the anticipated cost to the
public agency for electrical energy or conservation services provided by the energy conservation
facility under the contract will be less than the anticipated marginal cost to the public agency of
thermal, electrical, or other energy that would have been consumed by the public agency in the
absence of those purchases.
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Resolution R-2020-01 Design-Build Solar Project

BE IT FURTHER RESOLVED that the board find the funds for repayment for the cost
of the design, construction, operation, and financing of the facilities to be available from funds
that would have otherwise been used for the purchase of electricity, and
BE IT FURTHER RESOLVED that the board has determined it is in WPCSD’s best
interests to design, install, and enter into the financing agreement for the Project at the selected
WPCSD site pursuant to the terms and conditions of the agreement, and
BE IT FURTHER RESOLVED that the board received public comment on the proposed
project at its regularly scheduled meeting prior to consideration of this resolution, and
BE IT FURTHER RESOLVED that based on staff and consultant reports reviewed by
the board, public comment, and the administrative record as a whole, the board finds it is in
WPCSD’s best interests to enter into an agreement and will consider approval of an agreement at
a regularly scheduled board meeting subsequent to the adoption of this resolution, and
BE IT FINALLY RESOLVED that WPCSD’s General Manager or his designee is
authorized to enter into the agreement on WPCSD’s behalf and to take all steps and perform all
actions necessary to execute and implement an agreement and to take any actions deemed
necessary to best protect WPCSD’s interest.
PASSED AND ADOPTED by the Board of Directors of the Whispering Palms
Community Services District, County of San Diego, State of California, this 24th day of
November, 2020, by the following vote:
AYES:
NOES:
ABSENT:

____________________________________
Doug Manatt, President
Board of Directors
Whispering Palms Community Services District

ATTEST:

____________________________________
Paula Melendrez, Board Secretary
Board of Directors
Whispering Palms Community Services District
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Municipal Finance Corporation 15-Year loan option
Inputs and Key Financial Metrics
Interest Rate
2.76%

Upfront Payment

$0

Federal Income Tax Rate

0%

Yearly Payment

$112,422

Term

15

State Income Tax Rate

0%

Total Project Cost

$1,335,935

Electricity Escalation Rate

3.5%

Years

Financing Payments

O&M / Equipment

Electric Bill

Replacement

Savings

Total Cash Flow

Cumulative Cash
Flow

Upfront

-

-

-

-

-

1

($130,858)

($4,568)

$102,814

($32,612)

($32,612)

2

($112,422)

($4,705)

$105,881

($11,246)

($43,857)

3

($112,422)

($4,847)

$109,036

($8,233)

($52,090)

4

($112,422)

($4,992)

$112,282

($5,132)

($57,222)

5

($112,422)

($5,142)

$115,622

($1,942)

($59,164)

6

($112,422)

($5,296)

$119,058

$1,340

($57,823)

7

($112,422)

($5,455)

$122,593

$4,716

($53,107)

8

($112,422)

($5,619)

$126,230

$8,189

($44,918)

9

($112,422)

($5,787)

$129,971

$11,762

($33,156)

10

($112,422)

($5,961)

$133,820

$15,437

($17,719)

11

($112,422)

($6,140)

$137,778

$19,216

$1,498

12

($112,422)

($6,324)

$141,850

$23,104

$24,602

13

($112,422)

($6,513)

$146,038

$27,103

$51,705

14

($112,422)

($6,709)

$150,345

$31,214

$82,919

15

($56,211)

($70,868)

$154,775

$27,696

$110,616

16

-

($7,117)

$159,331

$152,214

$262,830

17

-

($7,331)

$164,016

$156,685

$419,515

18

-

($7,551)

$168,834

$161,283

$580,798

19

-

($7,777)

$173,788

$166,011

$746,809

20

-

($8,011)

$178,883

$170,872

$917,681

21

-

($8,251)

$184,121

$175,870

$1,093,551

22

-

($8,499)

$189,506

$181,007

$1,274,558

23

-

($8,754)

$195,043

$186,289

$1,460,847

24

-

($9,016)

$200,736

$191,720

$1,652,567

25

-

($9,287)

$206,588

$197,301

$1,849,868

Totals:

($1,648,551)

($230,520)

$3,728,939

$1,849,868

-
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General Manager
Chuck Duffy

Board of Directors
Bill Haynor
Ed Munsch
Byron Hanchett
Doug Manatt
Al Panton

AGENDA MEMORANDUM
To:

Board of Directors

From:

Chuck Duffy, General Manager

Subject: Consideration of District Debt Management Policy and Associated
Adopting Resolution
Date:

November 24, 2020

As a requirement of the Installment Sale Agreement for the Financing of the Whispering Palms
Water Reclamation Facility Solar Photovoltaic System Project, your board must adopt a Debt
Management Policy prior to approval of the Installment Sale Agreement. The attached Debt
Management Policy and adopting resolution sets general parameters that the District must follow
as part of the Installment Sale agreement terms. I would recommend that your board approve the
Debt Management Policy as adopted.

605 Third Street  Encinitas, CA 92024  tel. 760-942-5147  fax 760-942-5206
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Whispering Palms Community
Services District

Debt Management Policy

Approved by a Resolution adopted by the Board of Directors on
November 24, 2020
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This Debt Management Policy (the “Debt Policy”) of the Whispering Palms Community Services
District (the “District”) was approved by the Board of Directors to be effective as of the date first set forth
above. The Debt Policy may be utilized by staff with the discretion to deviate as determined appropriate
by the District Administrator, and may be amended by the Board of Directors of the District as it deems
appropriate from time to time in the prudent management of the debt and financing needs of the District.
1. Findings
This Debt Policy is intended to comply with Government Code Section 8855(i), which became
effective on January 1, 2017, and shall govern all debt undertaken by the District.
The District hereby recognizes that a fiscally prudent debt policy is required in order to:
•

Help maintain the District’s financial health.

•

Ensure the District has the flexibility to meet its financial needs.

•

Protect the District’s credit-worthiness.

•

Ensure that all debt is structured to benefit both current and future constituents of the
District.

•

Ensure that the District’s debt is consistent with the District’s planning goals and
objectives.

2. Policies
A. Purposes For Which Debt May Be Issued
(i) Long-Term Debt. Long-term debt may be issued to finance the construction, acquisition,
and/or rehabilitation of capital improvements and facilities, property and other assets, equipment and
land to be owned and operated by the District or funded for the benefit of the District.
(a) Long-term debt financings are appropriate when the following conditions exist:
•

When the project to be financed is necessary to provide basic services.

•

When the project to be financed will provide benefit to constituents over multiple
years.

•

When total debt does not constitute an unreasonable burden to the District and its
constituents.

•

When the debt is issued to refinance outstanding debt in order to produce savings or
to realize other benefits of a debt restructuring.

(b) Long-term debt financings will not generally be considered appropriate for recurring
operating expenses and routine maintenance expenses.

1
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(c) The District may use long-term debt financings subject to the following conditions:
•

The project and/or costs to be financed must be approved by the District Board.

•

The weighted average maturity of the debt will generally not exceed the average
useful life of project being financed.

•

The District estimates that sufficient revenues will be available to service the debt
through its maturity.

•

The District determines that the issuance of the debt will comply with the applicable
state and federal law.

(ii) Short-term debt. Short-term debt may be issued to provide financing for the District’s
operational cash flows in order to maintain a steady and even cash flow balance. Short-term debt
may also be used to finance short-lived capital projects; for example, the District may undertake
lease-purchase financing for equipment.
(iii) Financings on Behalf of Other Entities. The District may also find it beneficial to issue
debt on behalf of other governmental agencies or private third parties in order to further the public
purposes of District. In such cases, the District shall take reasonable steps to confirm the financial
feasibility of the project to be financed and the financial solvency of any borrower and that the
issuance of such debt is consistent with the policies set forth herein.
B. Types of Debt
The following types of debt are allowable under this Debt Policy:
•

Installment sale agreements, loans and similar debt-financing contracts

•

Loans and contracts with State or Federal agencies, including the United States
Department of Agriculture–Rural Development

•

Lines of credit

•

General obligation bonds (GO Bonds)

•

Bond or grant anticipation notes (BANs)

•

Lease revenue bonds, certificates of participation (COPs) and lease-purchase
transactions

•

Other revenue bonds and Certificates of Participation (COPs)

•

Tax and revenue anticipation notes (TRANs)

•

Land-secured financings, such as special tax revenue bonds issued under the
Mello-Roos Community Facilities Act of 1982, as amended, and limited obligation
bonds issued under applicable assessment statutes

•

Refunding bonds, notes, loans, and other obligations

2
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The District Board may from time to time find that other forms of debt would be beneficial
to further its public purposes and may approve such debt without an amendment of this Debt
Policy.
Debt shall be issued as fixed rate debt unless the District makes a specific determination
as to why a variable rate issue would be beneficial to the District in a specific circumstance.
C. Relationship of Debt to Capital Improvement Program and Budget
The District is committed to long-term capital planning. The District intends to issue debt
for the purposes stated in this Debt Policy and to implement policy decisions incorporated in the
District’s capital budget and the capital improvement plan. Items outside the capital budget or
capital improvement plan may also be financed.
The District shall strive to fund the upkeep and maintenance of its infrastructure and
facilities due to normal wear and tear through the expenditure of available operating revenues.
The District shall integrate its debt issuances with the goals of its capital improvement
program by timing the issuance of debt to ensure that funding is available for capital and noncapital projects when needed in furtherance of the District’s public purposes.
The District shall seek to issue debt in a timely manner to avoid having to make unplanned
expenditures from its general fund.
D. Policy Goals Related to Planning Goals and Objectives
The District is committed to long-term financial planning, maintaining appropriate reserves
levels and employing prudent practices in governance, management and budget administration.
The District intends to issue debt for the purposes stated in this Debt Policy and to implement
policy decisions incorporated in the District’s annual operations budget.
It is a policy goal of the District to protect its constituents by utilizing conservative financing
methods and techniques so as to obtain the highest practical credit ratings (if applicable) and the
lowest practical borrowing costs.
The District will comply with applicable state and federal law as it pertains to the maximum
term of debt and the procedures for levying and imposing any related taxes, assessments, rates
and charges.
When refinancing debt, it shall be the policy goal of the District to realize, whenever
possible, and subject to any overriding non-financial policy considerations, minimum net present
value debt service savings equal to at least 3.0% of the refunded principal amount.
E. Internal Control Procedures
When issuing debt, in addition to complying with the terms of this Debt Policy, the District
shall comply with any other applicable policies regarding initial bond disclosure, continuing
disclosure, post-issuance compliance, and investment of bond proceeds.

3

15

Without limiting the foregoing, the District will periodically review the requirements of and
will remain in compliance with the following:
•

Any continuing disclosure undertakings entered into by the District in accordance with
Securities and Exchange Commission (SEC) Rule 15c2-12.

•

Any reporting obligations to the California Debt and Investment Advisory Commission
(CDIAC)

•

Any federal tax compliance requirements, including, without limitation, arbitrage and
rebate compliance.

•

The District’s investment policies as they relate to the use and investment of bond
proceeds.

Proceeds of debt will be held either (a) by a third-party trustee or fiscal agent, which will
disburse such proceeds to or upon the order of the District upon the submission of one or more
written requisitions by the District Administrator (or his or her designee), or (b) by the District, to
be held and accounted for in a separate fund or account, the expenditure of which will be carefully
documented by the District.
END OF DEBT MANAGEMENT POLICY

4
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General Manager
Chuck Duffy

Board of Directors
Bill Haynor
Ed Munsch
Byron Hanchett
Doug Manatt
Al Panton

AGENDA MEMORANDUM
To:

Board of Directors

From:

Chuck Duffy, General Manager

Subject: Whispering Palms Water Reclamation Facility Solar Photovoltaic System Project
Sewer Revenue Installment Sale Agreement
Date:

November 24, 2020

Recommendation:
Staff recommends the adoption of Resolution R-2020-03 which authorizes the Sewer Revenue
Installment Sale Agreement in the not to exceed par amount of $1,500,000 in order to provide
financing for Whispering Palms Water Reclamation Facility Solar Photovoltaic System Project.
A debt management policy is required to be adopted by the Board prior to approving the
Financing. This policy and resolution has been submitted for the board’s approval in the
previous agenda item.
Background:
At the October 13th Board meeting, the Board of Directors directed staff to select the 15-year
financing proposal from Municipal Finance Corporation/Citizens Business Bank for the solar
power project at the Whispering Palms Water Reclamation Facility. Since the meeting, District
Counsel has had the opportunity to review the Installment Sale Agreement and comments have
been incorporated into the attached Installment Sale Agreement.
Structure:
The solar financing will be structured as an Installment Sale Agreement secured by a pledge of
the District’s net sewer improvement district revenues. This is a standard financing structure for
a utility district. A description of the Installment Sale Agreement is below.
Under Community Services District law, the Whispering Palms Community Services District
(the “District”) has the necessary legal authority to enter into contracts for the purchase and
acquisition of sewer system improvements. This is a common situation for special districts, and
the installment sale financing vehicle is commonly used to finance sewer system improvements.

605 Third Street  Encinitas, CA 92024  tel. 760-942-5147  fax 760-942-5206
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Under the enclosed Installment Sale Agreement, the Municipal Finance Corporation (the
“Corporation”) agrees to provide financing for the solar power project (the “Project”) and agrees
to sell the Project to the District in consideration of semiannual Installment Payments. The
Installment Payments are denominated into principal and interest components, with the interest
component being exempt from federal and State of California income taxation. Because the
Corporation has no wish to actually be involved in the construction of the project, it appoints the
District as its agent to supervise and carry out all aspects of the acquisition and construction of
the project. The Installment Payments are secured by a pledge of the net revenues received by
the District from its sewer system.
All of the Corporation’s rights under the Installment Sale Agreement will be assigned to Citizens
Business Bank (the “Bank”) under an Assignment Agreement. As a result of the assignment,
Citizens Business Bank will be entitled to collect the Installment Payments directly from the
District and will be entitled to enforce all of the provisions of the Installment Sale Agreement
directly against the District.
The Bank will not be granted a lien on any of the physical assets of the District including the
Project. Rather, the Bank’s security is strictly a lien on the net revenues of the sewer system,
including the covenant on the part of the District to maintain rates and charges necessary to pay
the Installment Payments. Further, the District is limited on issuing any additional financing
secured by a parity lien on the net revenues unless it satisfies a 115% debt service coverage test.
The Installment Sale Agreement includes a provision allowing for the prepayment of the
principal balance of future installment payments commencing on the seventh anniversary of the
closing date without a prepayment penalty.
Next Steps:
If the Board adopts Resolution R-2020-02, staff will provide Municipal Finance Corporation
final executed documents and the transaction will close on Friday, November 27, 2020.

Attachments:
Resolution Approving the Installment Sales Agreement
Installment Sale Agreement
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RESOLUTION R-2020-03
A RESOLUTION OF THE BOARD OF DIRECTORS
OF THE WHISPERING PALMS COMMUNITY SERVICES DISTRICT
AUTHORIZING THE EXECUTION AND DELIVERY OF AN
INSTALLMENT SALE AGREEMENT, AND AUTHORIZING AND
DIRECTING CERTAIN ACTIONS IN CONNECTION WITH
THE ACQUISITION AND CONSTRUCTION OF A SOLAR POWER PROJECT
WHEREAS, the Whispering Palms Community Services District (the "District") is a
community services district duly organized and existing under and pursuant to the laws of the
State of California; and
WHEREAS, the District desires to provide for financing in an amount not to exceed
$1,500,000.00 for the acquisition and construction of a solar power project (the "Project"); and
WHEREAS, Municipal Finance Corporation (the "Corporation") has proposed an
installment sale financing for a financing term not to exceed 15 years and at an interest rate not
to exceed 2.76%;and
WHEREAS, in accordance with California Government Code Section 5852.1, the Board
of Directors has obtained and disclosed in the information set forth in Exhibit A hereto;
NOW, THEREFORE, it is resolved by the Board of Directors of the Whispering Palms
Community Services District as follows:
SECTION 1. Installment Sale Agreement. The President of the Board of Directors, the
General Manager or a designee in writing is hereby authorized to enter into an Installment Sale
Agreement (the "Installment Sale") with the Corporation to finance the Project substantially in
the form on file with the Secretary of the Board and subject to final approval as to form by the
District's legal counsel.
SECTION 2. Attestations. The Secretary of the Board or other appropriate District
officer is hereby authorized and directed to attest the signature of the President of the Board of
Directors, the General Manager or of such other person or persons as may have been designated
by the President of the Board of Directors or the General Manager, and to affix and attest the seal
of the District, as may be required or appropriate in connection with the execution and delivery
of the Installment Sale.
SECTION 3. Authorization to Establish Project Fund. The Board of Directors hereby
authorizes and directs the President of the Board, the General Manager or a designee in writing
to make appropriate arrangements to establish a special fund into which the proceeds of the
financing are deposited for the purpose of paying the costs of the Project.
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SECTION 4. Other Actions. The President of the Board of Directors, the General
Manager and other officers of the District are each hereby authorized and directed, jointly and
severally, to take any and all actions and to execute and deliver any and all documents,
agreements and certificates which they may deem necessary or advisable in order to carry out,
give effect to and comply with the terms of this Resolution and the Installment Sale. Such
actions are hereby ratified, confirmed and approved.
SECTION 5. Qualified Tax-Exempt Obligations. The Installment Sale is hereby
designated as a "qualified tax-exempt obligation" within the meaning of Section 265(b)(3) of the
Internal Revenue Code of 1986, as amended (the "Code"). The District, together with all
subordinate entities of the District, do not reasonably expect to issue during the calendar year in
which the Installment Sale is issued more than $10,000,000 of obligations which it could
designate as "qualified tax-exempt obligations" under Section 265(b) of the Code.
SECTION 6. Effective Date. This Resolution shall take effect from and after the date of
its passage and adoption.
The foregoing resolution was approved and adopted at a regular meeting of the Board of
Directors of the Whispering Palms Community Services District held on the on the 24th day of
November, 2020 by the following vote:
AYES:
NOES:
ABSTAIN:
ABSENT:
APPROVED:

___________________________________
Doug Manatt, Board President
ATTEST:

__________________________________
Paula Melendrez, District Secretary
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EXHIBIT A
GOVERNMENT CODE SECTION 5852.1 DISCLOSURE
The following information consists of estimates that have been provided by the Corporation, which
have been provided to the District in good faith:
(A)

True interest cost of the Installment Sale: 2.76%

(B)

Finance charge of the Installment Sale (sum of all costs of issuance and
fees/charges paid to third parties): $17,500.00

(C)

Net proceeds to be received (net of finance charges, reserves and capitalized
interest, if any): $ 1,335,935.92

(D)

Total payment amount through maturity: $1,648,551.44

3
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INSTALLMENT SALE AGREEMENT #20-023
This Installment Sale Agreement dated November 1, 2020 (this "Agreement") is entered into by and
between the Whispering Palms Community Services District, a community services district duly organized
under the laws of the State of California (the “District"), and Municipal Finance Corporation, a corporation
duly organized under the laws of the State of California (the “Corporation");
WITNESSETH:
WHEREAS, the Corporation desires to sell the 2020 Project, as hereinafter defined, to the District,
and the District desires to purchase the 2020 Project from the Corporation, subject to the terms and
conditions of and for the purposes set forth in this Agreement; and
WHEREAS, the Corporation and the District are authorized under the Constitution and laws of the
State of California to enter into this Agreement for the purposes set forth herein;
NOW, THEREFORE, for and in consideration of the premises hereinafter contained, the parties
hereby agree as follows:
ARTICLE I
DEFINITIONS AND EXHIBITS;
AUTHORIZATION OF PARTIES
Section 1.01. Definitions. The following terms will have meanings indicated below unless the
context clearly requires otherwise:
Accountant's Report
The term "Accountant’s Report" means a report signed by an Independent Certified Public
Accountant.
Agreement
The term “Agreement” means this Installment Sale Agreement, dated as of November 1, 2020, by
and between the District and the Corporation, as originally executed and as it may from time to time be
amended or supplemented in accordance herewith.
Assignee
The term "Assignee" means Citizens Business Bank, its successors and assigns.
Closing Date
The term "Closing Date" means the date on which the Corporation deposits with the District the
funds required to be deposited by Section 3.01 of this Agreement.
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Contracts
The term "Contracts" means this Agreement and any amendments and supplements hereto, and all
contracts, bonds and other obligations of the District authorized and executed by the District, the Installment
Payments which are on a parity with the Series 2020 Installment Payments and which are secured by a
pledge and lien on the Revenues.
Corporation
The term "Corporation" means Municipal Finance Corporation, a California corporation.
Debt Service
The term "Debt Service" means, for any period of calculation, the maximum sum obtained for the
current or any future Fiscal Year during the term of this Agreement by totaling the following amounts for
such Fiscal Year:
(a) the aggregate amount of the Series 2020 Installment Payments coming due and payable
in such Fiscal Year pursuant hereto;
(b) the principal amount of all outstanding Contracts (if any) coming due and payable by
their terms in such Fiscal Year; and
(c) the amount of interest which would be due during such Fiscal Year on the aggregate
principal amount of Contracts which would be outstanding in such Fiscal Year if such Contracts are
retired as scheduled, but deducting and excluding from such aggregate amount the amount of any
such Contracts already retired.
Default Rate
The term “Default Rate” means 6% per annum.
District
The term "District" means Whispering Palms Community Services District, a community services
district duly organized and existing under and by virtue of the laws of the State of California.
Event of Default
The term "Event of Default" means an event described in Section 8.01.
Event of Taxability
The term “Event of Taxability” means, with respect to this Agreement, (1) the application of the
proceeds of this Agreement in such a manner that this Agreement becomes an “arbitrage bond” within the
meaning of Code Sections 103(b)(2) and 148, and with the result that interest components of the Series
2020 Installment Payments are or become includable in the Assignee’s gross income (as defined in Code
Section 61); or (2) if as the result of any act, failure to act or use of the proceeds of this Agreement or any
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misrepresentation or inaccuracy in any of the representations, warranties or covenants contained in this
Agreement by the District or the enactment of any federal legislation or the promulgation of any federal
rule or regulation after the date of this Agreement, the interest component of Series 2020 Installment
Payments is or becomes includable in the Assignee’s gross income (as defined in Code Section 61); and (3)
the District does not undertake any remedial action afforded to it by the Internal Revenue Service.
Fiscal Year
The term "Fiscal Year" means the period beginning on July 1 of each year and ending on the last
day of June of the subsequent year, or any other twelve-month period selected and designated as the official
Fiscal Year of the District.
Independent Certified Public Accountant
The term "Independent Certified Public Accountant" means any firm of certified public accountants
appointed by the District, and each of whom is independent pursuant to the Statement on Auditing Standards
No. 1 of the American Institute of Certified Public Accountants.
Installment Payment Date; Series 2020 Installment Payment Date
The term "Installment Payment Date" means any date on which Installment Payments are scheduled
to be paid by the District under and pursuant to any Contract. The term "Series 2020 Installment Payment
Date" means the date on which Installment Payments are scheduled to be paid by the District under and
pursuant to this Agreement.
Installment Payments; Series 2020 Installment Payments
The term "Installment Payments" means the installment payments of interest and principal
scheduled to be paid by the District under and pursuant to the Contracts. The term "Series 2020 Installment
Payments" means the Installment Payments scheduled to be paid by the District under and pursuant to this
Agreement.
Material Adverse Effect
The term “Material Adverse Effect” means an event or occurrence which adversely affects in a
material manner (a) the assets, liabilities, condition (financial or otherwise), business, facilities or operations
of the District, (b) 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, (c) the
validity or enforceability of this Agreement, or (d) the exclusion of the interest component of the Series
2020 Installment Payments from gross income for federal income tax purposes or the exemption of such
interest for state income tax purposes.
Net Proceeds
The term "Net Proceeds" means, when used with respect to any casualty insurance or condemnation
award, the proceeds from such insurance or condemnation award remaining after payment of all expenses
(including attorneys' fees) incurred in the collection of such proceeds.

24

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 Sewer System calculated in accordance with generally accepted accounting principles,
including (among other things) the reasonable expenses of management and repair and other expenses
necessary to maintain and preserve the Sewer System in good repair and working order, and including
administrative costs of the District that are charged directly or apportioned to the Sewer System, including
but not limited to salaries and wages of employees, payments to the Public Employees Retirement System,
overhead, insurance, taxes (if any), fees of auditors, accountants, attorneys or engineers and insurance
premiums, and including all other reasonable and necessary costs of the District or charges (other than debt
service payments) required to be paid by it to comply with the terms of this Agreement or any resolution or
indenture authorizing the issuance of any Contract; but excluding in all cases depreciation, replacement and
obsolescence charges or reserves therefor and amortization of intangibles or other bookkeeping entries of a
similar nature and all capital charges.
Project; 2020 Project
The term "Project" means any additions, betterments, extensions or improvements to the Sewer
System designated by the Board of the District as a Project, the acquisition and construction of which is to
be paid for by the proceeds of any Contract. The term "2020 Project" means the additions, betterments,
extensions and improvements to the Sewer System described in Exhibit A hereto and as modified in
conformance with Section 3.04 hereof.
Purchase Price
The term "Purchase Price" means the principal amount plus interest thereon owed by the District to
the Corporation under the terms hereof as provided in Section 4.01.
Revenue Fund
The term "Revenue Fund" means the Sewer Fund of the District being maintained in accordance
with Section 5.02 hereof.
Revenues
The term "Revenues" means all income, rents, rates, fees, charges and other moneys derived from
the ownership and operation of the Sewer System, including, without limiting the generality of the
foregoing, (1) all income, rents, rates, fees, charges and other moneys derived by the District from the
collection, treatment and disposal of wastewater or other services or facilities provided in the conduct and
operation of the business of the Sewer System, (2) the proceeds of any stand-by or availability charges,
development fees and connection charges collected by the District, or (3) the earnings on and income
derived from the investment of amounts described in clauses (1) and (2) above and from Sewer Fund
reserves, but excluding (a) customers’ deposits or any other deposits or advances subject to refund until
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such deposits or advances have become the property of the District and (b) any proceeds of taxes or
assessments restricted by law to be used by the District to pay bonds or other obligations heretofore or
hereafter issued.
Sewer Service
The term "Sewer Service" means the wastewater collection, treatment and disposal service made
available or provided by the Sewer System.
Sewer System
The term "Sewer System" means the whole and each and every part of the sewer system of the
District, including all real property and buildings, including the portion thereof existing on the date hereof,
and including all additions, betterments, extensions and improvements to such sewer system or any part
thereof hereafter acquired or constructed.
Section 1.02. Exhibits. The following Exhibits are attached to, and by reference made a part of,
this Agreement:
EXHIBIT A

DESCRIPTION OF 2020 PROJECT

EXHIBIT B

SCHEDULE OF SERIES 2020 INSTALLMENT PAYMENTS

Section 1.03. Authorization. Each of the parties hereby represents and warrants that it has full legal
authority and is duly empowered to enter into this Agreement and has taken all actions necessary to
authorize the execution of this Agreement by the officers and persons signing it, and that the transactions
contemplated in this Agreement are in the ordinary course of business for both parties.
ARTICLE II
REPRESENTATIONS AND WARRANTIES
OF DISTRICT AND CORPORATION
Section 2.01. Representations and Warranties of the District. The District represents and warrants,
for the benefit of the Corporation and Assignee, as follows:
(a)
The District is a community services district, duly organized and existing under and by virtue
of the laws of the State of California.
(b)
The District is authorized under the Constitution and laws of the State of California to enter
into this Agreement, and to enter into the transactions contemplated and to carry out its obligations
hereunder.
(c)
The District has been duly authorized to execute and deliver this Agreement under the terms
and provisions of the resolution of its governing body, or by other appropriate official approval, and further
represents and warrants that all requirements have been met, and proceedings have been taken in order to
ensure the enforceability of this Agreement, and the District has or will comply with such public bidding
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requirements as may be applicable to this Agreement and the acquisition by the District of the Project
hereunder.
(d)
Neither the execution and delivery of this Agreement or the related documents or exhibits
attached hereto nor the fulfillment of or compliance with the terms and conditions hereof or thereof, nor the
consummation of the transactions contemplated hereby or thereby, conflicts with or results in a breach of
the terms, conditions or provisions of any restriction or any agreement or instrument to which the District
is now a party or by which the District is bound, or constitutes a default under any of the foregoing.
(e)
The District is in compliance with the terms and covenants contained in this Agreement, and
there is no Event of Default occurring under this Agreement.
(f)
The District is empowered to set rates and charges for sewer service provided to the users of
the Sewer System without review of any local governmental agency.
(g)
The 2020 Project will have a useful life in the hands of the District that is in excess of the
term of this Agreement.
Section 2.02. Representations and Warranties of the Corporation. The Corporation represents and
warrants to the District as follows:
(a)
The Corporation is a corporation duly organized, existing and in good standing under and
by virtue of the laws of the State of California; has power to enter into this Agreement; is possessed of full
power to own and hold real and personal property, and to purchase and sell the same; is in a solvent financial
condition as of the date hereof; and has duly authorized the execution and delivery of this Agreement.
(b)
Neither the execution and delivery of this Agreement nor the fulfillment of or compliance
with the terms and conditions hereof or thereof, nor the consummation of the transactions contemplated
hereby or thereby, conflicts with or results in a breach of the terms, conditions or provisions of any
restriction or any agreement or instrument to which the Corporation is now a party or by which the
Corporation is bound, or constitutes a default under any of the foregoing.
(c)
The Corporation is entering into this Agreement as a commercial arms-length transaction
and is not acting in the capacity of a “Municpal Advisor” as such term is defined in Section 15B of the
Securities and Exchange Act of 1934, as amended.
ARTICLE III
ACQUISITION AND CONSTRUCTION OF THE 2020 PROJECT
Section 3.01. Acquisition and Construction of the 2020 Project; Deposit of Moneys. On the
Closing Date the Corporation shall deposit the sum of $1,335,935.92 to a special account established by the
District (the "Project Fund"), which the District shall expend for the purpose of financing the acquisition,
construction and installation of the 2020 Project, paying the first Series 2020 Installment Payment and
paying costs of issuing this Agreement. The District shall invest proceeds in the Project Fund in investments
authorized by California law and the District's investment policy. Any unexpended proceeds in the Project
Fund upon the completion of the 2020 Project shall be applied by the District towards the payment of
Installment Payments.
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The Corporation hereby appoints the District as its agent to carry out all phases of the acquisition,
construction and installation of the 2020 Project and the District hereby accepts such appointment. The
District shall enter into contracts and provide for, as agent for the Corporation, the complete acquisition,
construction and installation of the 2020 Project. The District hereby agrees that it will cause the acquisition,
construction and installation of the 2020 Project to be diligently performed. It is hereby expressly
understood and agreed that the Corporation shall be under no liability of any kind or character whatsoever
for the payment of any cost of the 2020 Project and that all such costs and expenses shall be paid by the
District, regardless of whether the funds deposited with the District are sufficient to cover all such costs and
expenses.
Section 3.02. Sale of 2020 Project. The Corporation agrees to sell, and hereby sells, to the District,
and the District agrees to purchase, and hereby purchases, from the Corporation, the 2020 Project at the
purchase price specified in Section 4.01 hereof and otherwise in the manner and in accordance with the
provisions of this Agreement.
Section 3.03. Title. All right, title and interest in the 2020 Project shall vest in the District
immediately upon the acquisition and construction thereof. Such vesting shall occur without further action
by the Corporation or the District and the Corporation shall, if requested by the District or if necessary to
assure such automatic vesting, deliver any and all documents required to assure such vesting.
Section 3.04. Changes to the 2020 Project. The District may substitute other improvements for
those listed as components of the 2020 Project in Exhibit A hereto, but only if the District first files with
the Corporation a statement of the District:
(a) identifying the improvements to be substituted and the improvements to the District facilities
they replace in the 2020 Project; and
(b) stating that the estimated costs of acquisition, construction and installation of the substituted
improvements are not less than such costs for the improvements previously planned.
Section 3.05. Disclaimer of Warranties. The CORPORATION MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION,
MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE OF THE 2020 PROJECT OR
ANY PART THEREOF, OR AS TO THE FITNESS FOR ANY PARTICULAR USE OF THE 2020
PROJECT OR ANY PART THEREOF OR AS TO THE FITNESS OF THE 2020 PROJECT FOR THE
USE CONTEMPLATED BY THE DISTRICT OR ANY PART THEREOF, OR ANY OTHER
REPRESENTATION OR WARRANTY WITH RESPECT THERETO. THE DISTRICT
ACKNOWLEDGES THAT THE CORPORATION IS NOT A CONTRACTOR OF THE 2020 PROJECT,
THAT THE DISTRICT PURCHASES THE 2020 PROJECT "AS-IS", IT BEING AGREED THAT ALL
OF THE AFOREMENTIONED RISKS ARE TO BE BORNE BY THE DISTRICT. IN NO EVENT
SHALL THE CORPORATION BE LIABLE FOR ANY INCIDENTAL, INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGE IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT
OR THE ACQUISITION, CONSTRUCTION, EXISTENCE, FURNISHING, FUNCTIONING OR THE
DISTRICT’S USE OF ANY ITEM OR PRODUCTS OR SERVICES PROVIDED FOR IN THIS
AGREEMENT. THE DISTRICT ACKNOWLEDGES THAT IT IS SOLELY RESPONSIBLE FOR
DETERMINING THE SUITABILITY OF THE 2020 PROJECT FOR ITS INTENDED USE.
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ARTICLE IV
PURCHASE PRICE AND SERIES 2020 INSTALLMENT PAYMENTS
Section 4.01. Purchase Price.
(a)
The Purchase Price to be paid by the District hereunder to the Corporation is the sum of the
principal amount of the District's obligations hereunder plus the interest to accrue on the unpaid balance of
such principal amount from the effective date hereof over the term hereof, subject to prepayment as
provided in Article VII.
(b)
The principal amount of the payments to be made by the District hereunder is set forth in
Exhibit B hereto.
(c)
The interest to accrue on the unpaid balance of such principal amount is as specified in
Section 4.02 and Exhibit B hereto, and shall be paid by the District as and constitute interest paid on the
principal amount of the District's obligations hereunder.
Section 4.02. Series 2020 Installment Payments. The District shall, subject to its rights of
prepayment provided in Article VII, pay the Assignee the Purchase Price in installment payments of interest
and principal in the amounts and on the Series 2020 Installment Payment Dates as set forth in Exhibit B
hereto.
Each Series 2020 Installment Payment shall be paid to the Assignee in lawful money of the United
States of America. In the event the District fails to make any of the Series 2020 Installment Payments
required to be made by it under this section when due, 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 Default Rate then applicable to the remaining unpaid principal balance of the Series
2020 Installment Payments.
The obligation of the District to make the Series 2020 Installment Payments is absolute and
unconditional, and until such time as the Purchase Price shall have been paid in full (or provision for the
payment thereof shall have been made pursuant to Article IX), the District will not discontinue or suspend
any Series 2020 Installment Payments required to be made by it under this section when due, whether or
not the Sewer System, the 2020 Project 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 whether or not the 2020 Project
has been completed, 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.
ARTICLE V
SECURITY
Section 5.01. Pledge of Net Revenues. All Net Revenues and all amounts on deposit in the Revenue
Fund are hereby irrevocably pledged to the payment of the Series 2020 Installment Payments as provided
herein and the Net Revenues shall not be used for any other purpose while any of the Series 2020 Installment
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Payments remain unpaid; provided that out of the Net Revenues there may be apportioned such sums for
such purposes as are expressly permitted herein. In accordance with Section 5451 of Title 1, Chapter 5.5 of
the California Government Code, this pledge shall constitute a first and exclusive lien on Net Revenues,
subject to application of amounts on deposit therein as permitted herein, the Revenue Fund and the other
funds and accounts created hereunder for the payment of the Series 2020 Installment Payments and all other
Contracts in accordance with the terms hereof.
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 the Sewer Fund of the District, which fund
is herein referred to as the "Revenue Fund" and which fund the District agrees and covenants to maintain
and to hold separate and apart from other funds so long as any Series 2020 Installment Payments remain
unpaid. Moneys in the Revenue Fund shall be used and applied by the District as provided in this
Agreement.
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 they become due and
payable. All remaining moneys in the Revenue Fund shall be used to pay the Installment Payments on each
Installment Payment Date; provided, however, on each Installment Payment Date moneys on deposit in the
Revenue Fund not necessary to pay Operation and Maintenance Costs and the Installment Payments due on
each Installment Payment Date, may be expended by the District at any time for any purpose permitted by
law.
Section 5.03. Additional Contracts. The District may at any time execute any Contract in
accordance herewith; provided:
(1)
The Net Revenues for the most recent audited Fiscal Year preceding the date of adoption of
the Board of Directors of the District of the resolution authorizing the execution of such Contract, as
evidenced by both a calculation prepared by the District and a special report prepared by an Independent
Certified Public Accountant of such calculation on file with the District, shall have produced a sum equal
to at least one hundred fifteen percent (115%) of the Debt Service for such Fiscal Year; and
(2)
The Net Revenues for the most recent audited Fiscal Year preceding the date of the execution
of such Contract, including adjustments to give effect to increases or decreases in rates and charges for the
Sewer Service approved and in effect as of the date of calculation, as evidenced by both a calculation
prepared by the District and a special report prepared by an Independent Certified Public Accountant or
independent financial advisor on such calculation on file with the District, shall have produced a sum equal
to at least one hundred fifteen percent (115%) of the Debt Service for such Fiscal Year plus the Debt Service
which would have accrued had such Contract been executed at the beginning of such Fiscal Year; and
(3)
The estimated Net Revenues for 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 Project,
as evidenced by a certificate on file with the District, plus (after giving effect to the completion of all
uncompleted Projects) an allowance for estimated Net Revenues for each of such Fiscal Years arising from
any increase in the rates and charges estimated to be fixed and prescribed in the Sewer Service and which
are economically feasible and reasonably considered necessary based on projected operations for such
period, as evidenced by a certificate on file with the District, shall produce a sum equal to at least one
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hundred fifteen percent (115%) of the estimated Debt Service for each of such Fiscal Years, after giving
effect to the execution of all Contracts estimated to be required to be executed or issued to pay the costs of
completing all uncompleted Projects, assuming that all such Contracts have maturities, interst rates and
proportionate principal repayment provisions similar to the Contract last executed or then being executed
for the purpose of acquiring and constructing any of such uncompleted Projects.
Section 5.04. Investments. All moneys held by the District in the Revenue Fund shall be invested
in investments authorized by law for the investment of the District's funds and the investment earnings
thereon shall remain on deposit in such fund, except as otherwise provided herein.
ARTICLE VI
COVENANTS OF THE DISTRICT
Section 6.01. Compliance with this Agreement and Ancillary Agreements. The District will
punctually pay the Series 2020 Installment Payments in strict conformity with the terms hereof, and will
faithfully observe and perform all the agreements, conditions, covenants and terms contained herein
required to be observed and performed by it, and will not terminate 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 2020 Project, commercial frustration of purpose, any change
in the tax or other laws of the United States of America or of the State of California or any political
subdivision of either or any failure of the Corporation to observe or perform any agreement, condition,
covenant or term contained herein required to be observed and performed by it, whether express or implied,
or any duty, liability or obligation arising out of or connected herewith or the insolvency, or deemed
insolvency, or bankruptcy or liquidation of the Corporation or any force majeure, including acts of God,
tempest, storm, earthquake, war, rebellion, riot, civil disorder, acts of public enemies, blockade or embargo,
strikes, industrial disputes, lock outs, lack of transportation facilities, fire, explosion, or acts or regulations
of governmental authorities.
Section 6.02. Against Encumbrances. The District will not make any pledge of or place any lien
on Revenues or the moneys in the Revenue Fund except as provided herein. The District may at any time,
or from time to time, issue debt or incur other obligations for any lawful purpose which are payable from
and secured by a pledge of and lien on Revenues or any moneys in the Revenue Fund as may from time to
time be deposited therein (as provided in Section 5.02), provided that such pledge and lien shall be
subordinate in all respects to the pledge of and lien thereon provided 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 Sewer System or any part thereof necessary to secure
adequate Revenues for the payment of the Series 2020 Installment Payments, or which would otherwise
impair the rights of the Corporation hereunder or the operation of the Sewer System. Any real or personal
property which has become nonoperative or which is not needed for the efficient and proper operation of
the Sewer 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 Series 2020 Installment 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 Sewer System to a
third party if such portion is immediately repurchased by the District and if such arrangement does not by
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its terms permit such third party to exercise any remedy which would deprive the District of or otherwise
interfere with the District's right to own and operate such portion of the Sewer System.
Section 6.04. Against Competitive Facilities. The District will not, to the extent permitted by law,
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, the District or political subdivision or
any person whomever to acquire, construct, maintain or operate within the jurisdiction of the District any
sewer system competitive with the Sewer System.
Section 6.05. Tax Covenants.
(a) Generally. The District shall not take any action or permit to be taken any action within its control
which would cause or which, with the passage of time if not cured would cause, the interest components of
the Series 2020 Installment Payments to become includable in gross income for federal income tax
purposes.
(b) Private Activity. The District shall assure that the proceeds of this Agreement are not so used as
to cause this Agreement to satisfy the private business tests of Section 141(b) of the Internal Revenue Code
of 1986, as amended (the "Code"), or the private loan financing test of Section 141(c) of the Code.
(c) Arbitrage. The District will not take any action or omit to take any action which action or
omission, if reasonably expected on the date of this Agreement, would have caused this Agreement to be
an "arbitrage bond" within the meaning of Section 148(a) of the Code.
(d) Federal Guarantee. The Series 2020 Installment Payments are not directly guaranteed or
indirectly guaranteed in whole or in part by the United States or any agency or instrumentality of the United
States so as to cause the Series 2020 Installment Payments to be "federally guaranteed" within the meaning
of Section 149(b) of the Code.
(e) Reimbursement Regulations. The proceeds of this Agreement used for reimbursement of prior
expenditures will be made pursuant to and in compliance with Income Tax Regulations Section 1.150-2.
(f) Information Reporting. The District will take or cause to be taken all necessary action to comply
with the informational reporting requirement of Section 149(e) of the Code.
(g) Bank Qualified. The District hereby designates this Agreement 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 refunding obligations
to the extent 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 calendar year 2020.
(h) Miscellaneous. The District will take no action inconsistent with its expectations stated in the
Arbitrage and Tax Certificate and will comply with the covenants and requirements stated therein and
incorporated by reference herein.
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Section 6.06. Prompt Acquisition and Construction. The District will take all necessary and
appropriate steps to acquire and construct the 2020 Project, as agent of the Corporation, with all practicable
dispatch and in an expeditious manner and in conformity with law so as to complete the same as soon as
possible.
Section 6.07. Maintenance and Operation of the Sewer System. The District will maintain and
preserve the Sewer System in good repair and working order at all times and will operate the Sewer System
in an efficient and economical manner and will pay all Operation and Maintenance Costs as they become
due and payable.
Section 6.08. 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 funds or accounts
created hereunder or on any funds in the hands of the District pledged to pay the Series 2020 Installment
Payments or which might impair the security of the Series 2020 Installment Payments.
Section 6.09. Compliance with Contracts. The District will comply with, keep, observe and
perform all agreements, conditions, covenants and terms, express and implied, required to be performed by
it contained in all contracts for the use of the Sewer System and all other contracts affecting or involving
the Sewer System, to the extent that the District is a party thereto.
Section 6.10. Insurance.
(a)
The District will, at its own expense, procure and maintain or cause to be procured and
maintained insurance on the Sewer System with responsible insurers in such amounts and against such risks
(including accident to or destruction of the Sewer System) as are usually covered in connection with
facilities similar to the Sewer System so long as such insurance is available at reasonable rates.
In the event of any damage to or destruction of the Sewer 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 Sewer 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 Sewer 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 in part to the prepayment of Series 2020 Installment Payments as provided
in Article VII and in part to such other fund or account as may be appropriate and used for the retirement
of Contracts in the same proportion which the aggregate unpaid principal balance of Series 2020 Installment
Payments then bears to the aggregate unpaid principal amount of such Contracts. If such Net Proceeds are
sufficient to enable the District to retire the entire obligation evidenced hereby prior to the final due date of
the Series 2020 Installment Payments as well as the entire obligations evidenced by Contracts then
remaining unpaid prior to their final respective due dates, the District may elect not to reconstruct, repair or
replace the damaged or destroyed portion of the Sewer System, and thereupon such Net Proceeds shall be
applied to the prepayment of Series 2020 Installment Payments as provided in Article VII and to the
retirement of such Contracts.
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(b)
The District will, at its own expense, procure and maintain such other insurance which it
shall deem advisable or necessary to protect its interests and the interests of the Corporation, which
insurance shall afford protection in such amounts and against such risks as are usually covered in connection
with sewer systems similar to the Sewer 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 under a self-insurance program so long as such self-insurance is maintained in the amounts and
manner usually maintained in connection with sewer systems similar to the Sewer System and is, in the
opinion of an accredited actuary, actuarially sound.
All policies of insurance required to be maintained herein shall provide that the Corporation and the
Assignee shall be given thirty (30) days, written notice of any intended cancellation thereof or reduction of
coverage provided thereby.
Section 6.11. 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 Sewer System, which records shall be available for
inspection by the Corporation at reasonable hours and under reasonable conditions.
(b)
The District will prepare and file with the Corporation and the Assignee annually within two
hundred seventy (270) days after the close of each Fiscal Year (commencing with the Fiscal Year ending
June 30, 2020) 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.
Section 6.12. Protection of Security and Rights of the Corporation. The District will preserve and
protect the security granted herein and the rights of the Corporation to the Series 2020 Installment Payments
hereunder and will warrant and defend such rights against all claims and demand of all persons.
Section 6.13. 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 Sewer 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
body relative to the operation of the Sewer 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 6.14. Amount of Rates and Charges. The District shall fix, prescribe and collect rates and
charges for the Sewer System which are sufficient to yield during each Fiscal Year Net Revenues which,
together with the existing cash and cash-equivalent balances in the Revenue Fund as of the beginning of
such Fiscal Year, are at least equal to one hundred fifteen per cent (115%) of the Debt Service for such
Fiscal Year. 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 will at all times be sufficient to meet the
requirements of this Section.
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Section 6.15. Collection of Rates and Charges. The District will have in effect at all times by-laws,
rules and regulations requiring each customer to pay to the District the rates and charges applicable to the
Sewer Service and providing for the billing thereof and for a due date and a delinquency date for each bill.
In each case where a customer's bill remains unpaid in whole or in part after it becomes delinquent, the
District may discontinue such service from the Sewer System, and such customer's service shall not
thereafter be recommenced except in accordance with by-laws or rules and regulations governing such
situations of delinquency.
Section 6.16. Eminent Domain Proceeds. If all or any part of the Sewer System shall be taken by
eminent domain proceedings, the Net Proceeds thereof shall be applied as follows:
(a)
If (1) the District files with the Corporation a certificate showing (i) the estimated loss of
annual Net Revenues, if any, suffered or to be suffered by the District by reason of such eminent domain
proceedings, (ii) a general description of the additions, betterments, extensions or improvements to the
Sewer System proposed to be acquired and constructed by the District from such Net Proceeds, and (iii) an
estimate of the additional annual Net Revenues to be derived from such additions, betterments, extensions
or improvements, and (2) the District, on the basis of such certificate filed with the Corporation, determines
that the estimated additional annual Net Revenues will sufficiently offset the estimated loss of annual Net
Revenues resulting from such eminent domain proceedings so that the ability of the District to meet its
obligations hereunder will not be substantially impaired (which determination shall be final and conclusive),
then the District shall promptly proceed with the acquisition and construction of such additions, betterments,
extensions or improvements substantially in accordance with such certificate and such Net Proceeds shall
be applied for the payment of the costs of such acquisition and construction, and any balance of such Net
Proceeds not required by the District for such purpose shall be deposited in the Revenue Fund.
(b)
If the foregoing conditions are not met, then such Net Proceeds shall be applied in part to
the prepayment of Series 2020 Installment Payments as provided in Article VII and in part to such other
fund or account as may be appropriate and used for the retirement of Contracts in the same proportion which
the aggregate unpaid principal balance of Series 2020 Installment Payments then bears to the aggregate
unpaid principal amount of such Contracts.
Section 6.17. Further Assurances. The District will adopt, deliver, execute and make any and all
further assurances, agreements, instruments and resolutions as may be reasonably necessary or requested
by the Corporation to carry out the intention or to facilitate the performance hereof and for assuring and
confirming unto the Corporation of the rights and benefits provided to it herein.
Section 6.18. Notification of Material Adverse Effect. The District shall timely inform the
Assignee of any Material Adverse Effect upon learning of the existence of such an effect.
ARTICLE VII
PREPAYMENT OF SERIES 2020 INSTALLMENT PAYMENTS
Section 7.01. Prepayment.(a) The District may or shall, as the case may be, prepay from the Net
Proceeds as provided herein the Series 2020 Installment Payments in whole or in part on any date in the
order of payment date as directed by the District at a prepayment price equal to the sum of the principal
amount prepaid plus accrued interest thereon to the date of prepayment.
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(b)
The District may prepay the Series 2020 Installment Payments in whole on any date
commencing on the seventh anniversary of the Closing Date at a prepayment price equal to the principal
amount of the Series 2020 Installment Payments to be prepaid plus accrued interest thereon to the date of
prepayment.
Notwithstanding any such prepayment, the District shall not be relieved of its obligations hereunder,
including its obligations under Article IV, until the Purchase Price shall have been fully paid (or provision
for payment thereof shall have been provided to the written satisfaction of the Corporation).
Section 7.02. Method of Prepayment. Before making any prepayment pursuant to Section 7.01, the
District shall, within five (5) days following the event permitting the exercise of such right to prepay or
creating such obligation to prepay, give written notice to the Corporation describing such event and
specifying the date on which the prepayment will be paid, which date shall be not less than sixty (60) nor
more than seventy-five (75) days from the date such notice is given.

ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES OF THE CORPORATION
Section 8.01. Events of Default and Acceleration of Maturities. If one or more of the following
Events of Default shall happen, that is to say-(1) if default shall be made by the District in the due and punctual payment of any Series 2020
Installment Payment or any Contract when and as the same shall become due and payable;
(2) if default shall be made by the District in the performance of any of the other agreements or
covenants required herein to be performed by it, and such default shall have continued for a period of sixty
(60) days after the District shall have been given notice in writing of such default by the Corporation; or
(3) if the District shall file a petition or answer seeking arrangement or reorganization under the
federal bankruptcy laws or any other applicable law of the United States of America or any state therein, or
if a court of competent jurisdiction shall approve a petition filed with or without the consent of the District
seeking arrangement or reorganization under the federal bankruptcy laws or any other applicable law of the
United States of America or any state therein, or if under the provisions of any other law for the relief or
aid of debtors any court of competent jurisdiction shall assume custody or control of the District or of the
whole or any substantial part of its property; or
(4) if payment of the principal of any Contract is accelerated in accordance with its terms; or
(5) an Event of Taxability has occurred.
then and in each and every such case during the continuance of such Event of Default specified in clauses
(3) and (4) above, the Corporation shall, and for any other such Event of Default the Corporation may, by
notice in writing to the District, declare the entire principal amount of the unpaid Series 2020 Installment
Payments and the accrued interest thereon at the Default Rate 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 Section, however, is subject to the condition that if at any time after the
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entire principal amount of the unpaid Series 2020 Installment 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 Corporation a sum
sufficient to pay the unpaid principal amount of the Series 2020 Installment Payments or the unpaid
payment of any other Contract referred to in clause (1) 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 Series 2020 Installment Payments or such Contract if paid in accordance
with their terms, and the reasonable expenses of the Corporation, and any and all other defaults known to
the Corporation (other than in the payment of the entire principal amount of the unpaid Series 2020
Installment 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 Corporation or provision deemed by the
Corporation to be adequate shall have been made therefor, then and in every such case the Corporation, 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, all Revenues thereafter received by the District shall be applied in
the following order -First, to the payment, without preference or priority, and in the event of any insufficiency of such
Revenues ratably without any discrimination or preference, of the fees, costs and expenses of the
Corporation if any, in carrying out the provisions of this article, including reasonable compensation to their
respective accountants and counsel;
Second, to the payment of the Operation and Maintenance Costs; and
Third, to the payment of the entire principal amount of the unpaid Series 2020 Installment Payments
and the unpaid principal amount of all Contracts and the accrued interest thereon, with interest on the
overdue installments at the rate or rates of interest applicable to the Series 2020 Installment Payments and
such Contracts if paid in accordance with their respective terms.
Section 8.03. Other Remedies of the Corporation. The Corporation shall have the right -(a) by mandamus or other action or proceeding or suit at law or in equity to enforce its rights against
the District or any 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 Act and the agreements and
covenants required to be performed by it or him contained herein;
(b) by suit in equity to enjoin any acts or things which are unlawful or violate the rights of the
Corporation; or
(c) by suit in equity upon the happening of an Event of Default to require the District and its
directors, officers and employees to account as the trustee of an express trust.
Notwithstanding anything contained herein, the Corporation shall have no security interest in or
mortgage on the 2020 Project or the Sewer System and no default hereunder shall result in the loss of the
2020 Project or the Sewer System.
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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 Series 2020 Installment
Payments to the Corporation 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 Corporation, which is also absolute and unconditional, to institute suit to enforce such payment by virtue
of the contract embodied herein.
A waiver of any default or breach of duty or contract by the Corporation shall not affect any
subsequent default or breach of duty or contract or impair any rights or remedies on any such subsequent
default or breach of duty or contract. No delay or omission by the Corporation to exercise any right or
remedy accruing upon any default or breach of duty or contract shall impair any such right or remedy or
shall be construed to be a waiver of any such default or breach of duty or contract or an acquiescence
therein, and every right or remedy conferred upon the Corporation by the law or by this article may be
enforced and exercised from time to time and as often as shall be deemed expedient by the Corporation.
If any action, proceeding or suit to enforce any right or exercise any remedy is abandoned or
determined adversely to the Corporation, the District and the Corporation shall be restored to their former
positions, rights and remedies as if such action, proceeding or suit had not been brought or taken.
Section 8.05. Remedies Not Exclusive. No remedy herein conferred upon or reserved to the
Corporation is intended to be exclusive of any other remedy, and each such remedy shall be cumulative and
shall be in addition to every other remedy given hereunder or now or hereafter existing in law or in equity
or by statute or otherwise and may be exercised without exhausting and without regard to any other remedy
conferred by law.
Section 8.06. Assignee to Exercise Rights. Such rights and remedies as are given to the Corporation
under this Article VIII have been assigned by the Corporation to the Assignee and shall be exercised solely
by the Assignee.
ARTICLE IX
DISCHARGE OF OBLIGATIONS
Section 9.01. Discharge of Obligations. When
(a)
all or any portion of the Series 2020 Installment Payments shall have become due and
payable in accordance herewith or a written notice of the District to prepay all or any portion of the Series
2020 Installment Payments shall have been filed with the Corporation; and
(b)
there shall have been deposited with an escrow agent at or prior to the Series 2020
Installment Payment Dates or date (or dates) specified for prepayment, in trust for the benefit of the
Corporation or its assigns and irrevocably appropriated and set aside to the payment of all or any portion of
the Series 2020 Installment Payments, sufficient moneys and non-callable securities issued by Treasury
Department of the United States of America, the principal of and interest on which when due will provide
money sufficient to pay all principal, prepayment premium, if any, and interest of such Series 2020
Installment Payments to their respective Series 2020 Installment Payment Dates or prepayment date or
dates, as the case may be; and
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(c)
if an opinion of bond counsel acceptable to the Corporation is filed with the Corporation to
the effect that the actions authorized by and taken pursuant to this Article IX shall not adversely affect the
tax exempt status of the interest portion of the Series 2020 Installment Payments, the right, title and interest
of the Corporation herein and the obligations of the District hereunder shall, with respect to all or such
portion of the Series 2020 Installment Payments as have been so provided for, thereupon cease, terminate,
become void and be completely discharged and satisfied (except for the obligation of the District to have
such moneys and such permitted investments described in paragraph (b) above applied to the payment of
such Series 2020 Installment Payments). In such event, upon request of the District the Corporation shall
execute and deliver to the District all such instruments as may be necessary or desirable to evidence such
total or partial discharge and satisfaction, as the case may be.
ARTICLE X
MISCELLANEOUS
Section 10.01. Liability Limited. Notwithstanding anything contained herein, the District shall not
be required to advance any moneys derived from any source of income other than the Revenues, the
Revenue Fund and the other funds provided herein for the payment of amounts 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.
The obligation of the District to make the Series 2020 Installment 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.
Section 10.02. Benefits of this Agreement Limited to Parties. Subject to Sections 10.03 and 10.07,
nothing contained herein, expressed or implied, is intended to give to any person other than the District or
the Corporation any right, remedy or claim under or pursuant hereto, and any agreement or covenant
required herein to be performed by or on behalf of the District or the Corporation shall be for the sole and
exclusive benefit of the other party.
Section 10.03. Successor Deemed Included in all References to Predecessor. Whenever either the
District or the Corporation is named or referred to herein, such reference shall be deemed to include the
successor and assigns to the powers, duties and functions that are presently vested in the District or the
Corporation, and all agreements and covenants required hereby to be performed by or on behalf of the
District or the Corporation shall bind and inure to the benefit of the respective successors and assigns 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 Series 2020 Installment 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
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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 Corporation shall be contrary
to law, then such agreement or agreements, such covenant or covenants or such portions thereof shall be
null and void and shall be deemed separable from the remaining agreements and covenants or portions
thereof and shall in no way affect the validity hereof. The District and the Corporation 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 the rights hereunder have been assigned by the
Corporation to the Assignee. The Assignee may assign this Agreement, as a whole or in part, at any time
upon filing with the District an assignment or notice of assignment. No such assignment shall be effective
as against the District unless and until the Assignee shall have filed with the District a copy of such
assignment or written notice thereof. The District shall pay all Series 2020 Installment Payments hereunder
pursuant to the direction of the Assignee or the assignee named in the most recent assignment or notice of
assignment filed with the District. During the term of this Agreement, the District shall keep a complete
and accurate record of all such assignments or notices of assignment.
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 Series 2020 Installment Payments and
all other payments required hereunder, free of any deductions and without abatement, diminution or set-off
whatsoever.
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 United States
mail, postage prepaid in certified or registered form or personal delivery, to the party entitled thereto at its
address set forth below, or at such other address as such party may provide to the other party in writing
from time to time, namely:
If to the District:

Whispering Palms Community Services District
605 Third Street
Encinitas, CA 92024
Attention: General Manager

If to the Corporation:

Municipal Finance the Corporation
2945 Townsgate Road, Suite 200
Westlake Village, CA 91361
Attention: President
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If to the Assignee:

Citizens Business Bank
710 North Haven Avenue, Suite 250
Ontario, CA 91764
Attention: Credit Management

Section 10.11. Effective Date. This Agreement shall become effective upon its execution and
delivery, and shall terminate when the Purchase Price shall have been fully paid (or provision for the
payment thereof shall have been made to the written satisfaction of the Corporation).
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. Indemnification of the Corporation and the Assignee. The District hereby agrees to
indemnify and hold harmless the Corporation and the Assignee if and to the extent permitted by law from
and against all claims, advances, damages and losses, including legal fees and expenses, arising out of or
in connection with the acceptance or the performance of its duties hereunder, the ownership of any item of
the Sewer System, the use, operation, condition, purchase, possession of the Sewer System, or an accident
or damage to property or injury or death to any person resulting therefrom; provided that no indemnification
will be made for gross negligence or willful misconduct or the breach of an obligation hereunder.
Section 10.12. Amendments Permitted. This Agreement and the rights and obligations of the
Corporation and the District may be modified or amended at any time by an amendment hereto which shall
become binding with the written consent of the Corporation, the District and the Assignee.
IN WITNESS WHEREOF, the Corporation and the District have caused their authorized officers to
execute this Agreement as of the date first written above.

WHISPERING PALMS COMMUNITY SERVICES DISTRICT
By: _________________________
Title: ________________________

MUNICIPAL FINANCE CORPORATION
By: ________________________
Title: _______________________
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EXHIBIT A
DESCRIPTION OF PROJECT
The Whispering Palms Community Services District will be installing solar power panels at the
Water Reclamation Facility to hedge against increasing energy costs, reduce operating
cost/increase net operating income, and build equity in a system. A detailed description of the
project and equipment is below.
Baker Electric proposed to install a 456.84kWDC ground-mounted fixed-tilt system. The
technology provided is a 72 cell, Mono-crystalline/N-type, LG405 Watt Photovoltaic (PV) module
manufactured by LG. The system is designed using galvanized driven posts and would be oriented
in two different azimuths. There are three arrays facing 184 degrees and there are four arrays facing
107 degrees in azimuth. This approach affords high system reliability and lower operation and
maintenance cost as there are no moving parts.
The PV system is designed for constructability, reliability and serviceability with the array broken
into eight subarrays, each rated at different kWDC sizes. Each subarray in turn feeds either a 36kW
or 50kW Chint inverter.
Each string inverter has a rated CEC efficiency of 98.5% and delivers high system availability
with maximum energy production over the course of any year. The system ie estimated to produce
751,591 kWh electrical power to the grid in the first year of operation.
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EXHIBIT B
SCHEDULE OF SERIES 2020 INSTALLMENT PAYMENTS
PMT
#
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
TOTALS:

Due Date
05/27/21
11/27/21
05/27/22
11/27/22
05/27/23
11/27/23
05/27/24
11/27/24
05/27/25
11/27/25
05/27/26
11/27/26
05/27/27
11/27/27
05/27/28
11/27/28
05/27/29
11/27/29
05/27/30
11/27/30
05/27/31
11/27/31
05/27/32
11/27/32
05/27/33
11/27/33
05/27/34
11/27/34
05/27/35
11/27/35

Installment
Payment
$18,435.92
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
56,210.88
$1,648,551.44

To
Principal
$0.00
37,774.96
38,296.26
38,824.75
39,360.53
39,903.70
40,454.38
41,012.65
41,578.62
42,152.41
42,734.11
43,323.84
43,921.71
44,527.83
45,142.31
45,765.28
46,396.84
47,037.11
47,686.22
48,344.29
49,011.45
49,687.80
50,373.50
51,068.65
51,773.40
52,487.87
53,212.20
53,946.53
54,690.99
55,445.85

To
Interest
18,435.92
18,435.92
17,914.62
17,386.13
16,850.35
16,307.18
15,756.50
15,198.23
14,632.26
14,058.47
13,476.77
12,887.04
12,289.17
11,683.05
11,068.57
10,445.60
9,814.04
9,173.77
8,524.66
7,866.59
7,199.43
6,523.08
5,837.38
5,142.23
4,437.48
3,723.01
2,998.68
2,264.35
1,519.89
765.15

$1,335,935.92

$312,615.52
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Sources and Uses of Funds

Whispering Palms Community Services District
2020 Sewer Revenue Installment Sale Agreement (15-Year) MFC/Citizens Business Bank
Final Numbers
Sources:
Bond Proceeds:
Par Amount

1,335,935.92
1,335,935.92

Uses:
Project Fund Deposits:
Project Fund

1,300,000.00

Other Fund Deposits:
Capitalized Interest

18,435.92

Delivery Date Expenses:
Cost of Issuance

17,500.00
1,335,935.92
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Bond Summary Statistics

Whispering Palms Community Services District
2020 Sewer Revenue Installment Sale Agreement (15-Year) MFC/Citizens Business Bank
Final Numbers
Dated Date

11/27/2020

Delivery Date

11/27/2020

Last Maturity

11/27/2035

Arbitrage Yield

2.760000%

True Interest Cost (TIC)

2.760000%

Net Interest Cost (NIC)

2.760000%

All-In TIC

2.940480%

Average Coupon

2.760000%

Average Life (years)

8.478

Duration of Issue (years)

7.426

Par Amount

1,335,935.92

Bond Proceeds

1,335,935.92

Total Interest

312,615.52

Net Interest

312,615.52

Total Debt Service

1,648,551.44

Maximum Annual Debt Service

112,421.76

Average Annual Debt Service

109,903.43

Underwriter's Fees (per $1000)
Average Takedown
Other Fee
-----------------Total Underwriter's Discount
Bid Price

100.000000

Bond Component

Par Value

Price

Average
Coupon

Average
Life

Bond Component

1,335,935.92

100.000

2.760%

8.478

1,335,935.92

8.478

All-In

Par Value

Arbitrage

TIC

TIC

Yield

------------------

------------------

------------------

1,335,935.92

1,335,935.92

1,335,935.92

+ Accrued Interest
+ Premium (Discount)
- Underwriter's Discount
- Cost of Issuance Expense

(17,500.00)

- Other Amounts
------------------

------------------

------------------

1,335,935.92

1,318,435.92

1,335,935.92

Target Date

11/27/2020

11/27/2020

11/27/2020

Yield

2.760000%

2.940480%

2.760000%

Target Value
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Bond Debt Service

Whispering Palms Community Services District
2020 Sewer Revenue Installment Sale Agreement (15-Year) MFC/Citizens Business Bank
Final Numbers
Annual Debt
Period Ending
Principal
Coupon
Interest
Debt Service
Service
5/27/2021
11/27/2021

37,774.96

2.760%

18,435.92

18,435.92

18,435.92

56,210.88

5/27/2022

38,296.26

2.760%

17,914.62

56,210.88

11/27/2022

38,824.75

2.760%

17,386.13

56,210.88

5/27/2023

39,360.53

2.760%

16,850.35

56,210.88

11/27/2023

39,903.70

2.760%

16,307.18

56,210.88

5/27/2024

40,454.38

2.760%

15,756.50

56,210.88

11/27/2024

41,012.65

2.760%

15,198.23

56,210.88

5/27/2025

41,578.62

2.760%

14,632.26

56,210.88

11/27/2025

42,152.41

2.760%

14,058.47

56,210.88

5/27/2026

42,734.11

2.760%

13,476.77

56,210.88

11/27/2026

43,323.84

2.760%

12,887.04

56,210.88

5/27/2027

43,921.71

2.760%

12,289.17

56,210.88

11/27/2027

44,527.83

2.760%

11,683.05

56,210.88

5/27/2028

45,142.31

2.760%

11,068.57

56,210.88

11/27/2028

45,765.28

2.760%

10,445.60

56,210.88

5/27/2029

46,396.84

2.760%

9,814.04

56,210.88

11/27/2029

47,037.11

2.760%

9,173.77

56,210.88

5/27/2030

47,686.22

2.760%

8,524.66

56,210.88

11/27/2030

48,344.29

2.760%

7,866.59

56,210.88

5/27/2031

49,011.45

2.760%

7,199.43

56,210.88

11/27/2031

49,687.80

2.760%

6,523.08

56,210.88

5/27/2032

50,373.50

2.760%

5,837.38

56,210.88

11/27/2032

51,068.65

2.760%

5,142.23

56,210.88

5/27/2033

51,773.40

2.760%

4,437.48

56,210.88

11/27/2033

52,487.87

2.760%

3,723.01

56,210.88

5/27/2034

53,212.20

2.760%

2,998.68

56,210.88

11/27/2034

53,946.53

2.760%

2,264.35

56,210.88

5/27/2035

54,690.99

2.760%

1,519.89

56,210.88

11/27/2035

55,445.73

2.760%

765.15

56,210.88

312,615.52

1,648,551.44

5/27/2036

18,435.92
112,421.76
112,421.76
112,421.76
112,421.76
112,421.76
112,421.76
112,421.76
112,421.76
112,421.76
112,421.76
112,421.76
112,421.76
112,421.76
112,421.76
56,210.88

1,335,935.92

1,648,551.44
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Bond Debt Service

Whispering Palms Community Services District
2020 Sewer Revenue Installment Sale Agreement (15-Year) MFC/Citizens Business Bank
Final Numbers
Period Ending
Principal
Coupon
Interest
Debt Service
5/27/2021

18,435.92

18,435.92

5/27/2022

76,071.22

2.760%

36,350.54

112,421.76

5/27/2023

78,185.28

2.760%

34,236.48

112,421.76

5/27/2024

80,358.08

2.760%

32,063.68

112,421.76

5/27/2025

82,591.27

2.760%

29,830.49

112,421.76

5/27/2026

84,886.52

2.760%

27,535.24

112,421.76

5/27/2027

87,245.55

2.760%

25,176.21

112,421.76

5/27/2028

89,670.14

2.760%

22,751.62

112,421.76

5/27/2029

92,162.12

2.760%

20,259.64

112,421.76

5/27/2030

94,723.33

2.760%

17,698.43

112,421.76

5/27/2031

97,355.74

2.760%

15,066.02

112,421.76

5/27/2032

100,061.30

2.760%

12,360.46

112,421.76

5/27/2033

102,842.05

2.760%

9,579.71

112,421.76

5/27/2034

105,700.07

2.760%

6,721.69

112,421.76

5/27/2035

108,637.52

2.760%

3,784.24

112,421.76

5/27/2036

55,445.73

2.760%

765.15

56,210.88

312,615.52

1,648,551.44

1,335,935.92
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Net Debt Service

Whispering Palms Community Services District
0 Sewer Revenue Installment Sale Agreement (15-Year) MFC/Citizens Business B
Final Numbers
Date

Total Debt Service

Capitalized Interest

5/27/2021

18,435.92

18,435.92

11/27/2021

56,210.88

56,210.88

5/27/2022

56,210.88

56,210.88

11/27/2022

56,210.88

56,210.88

5/27/2023

56,210.88

56,210.88

11/27/2023

56,210.88

56,210.88

5/27/2024

56,210.88

56,210.88

11/27/2024

56,210.88

56,210.88

5/27/2025

56,210.88

56,210.88

11/27/2025

56,210.88

56,210.88

5/27/2026

56,210.88

56,210.88

11/27/2026

56,210.88

56,210.88

5/27/2027

56,210.88

56,210.88

11/27/2027

56,210.88

56,210.88

5/27/2028

56,210.88

56,210.88

11/27/2028

56,210.88

56,210.88

5/27/2029

56,210.88

56,210.88

11/27/2029

56,210.88

56,210.88

5/27/2030

56,210.88

56,210.88

11/27/2030

56,210.88

56,210.88

5/27/2031

56,210.88

56,210.88

11/27/2031

56,210.88

56,210.88

5/27/2032

56,210.88

56,210.88

11/27/2032

56,210.88

56,210.88

5/27/2033

56,210.88

56,210.88

11/27/2033

56,210.88

56,210.88

5/27/2034

56,210.88

56,210.88

11/27/2034

56,210.88

56,210.88

5/27/2035

56,210.88

56,210.88

11/27/2035

56,210.88
1,648,551.44

Net Debt Service

56,210.88
18,435.92

1,630,115.52

48

Nov 17, 2020 11:16 am Prepared by DBC Finance

Page 6

Cost of Issuance

Whispering Palms Community Services District
2020 Sewer Revenue Installment Sale Agreement (15-Year) MFC/Citizens Business Bank
Final Numbers
Cost of Issuance

Amount

Placement Agent

17,500.00
17,500.00
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