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COMMERCIAL PAPER OFFERING MEMORANDUM
BOOK-ENTRY ONLY RATINGS: See “Ratings” herein.
In the opinion of Stradling Yocca Carlson & Rauth, a Professional Corporation (“Special Counsel”), under existing statutes, regulations, rulings and judicial 
decisions, and assuming the accuracy of certain representations and compliance with certain covenants and requirements described herein, interest with respect to the 
Series A Certificates is excluded from gross income for federal income tax purposes and is not an item of tax preference or purposes of calculating the federal 
alternative minimum tax imposed on individuals and corporations. In the further opinion of Special Counsel, interest with respect to the Series A Certificates is exempt 
from State of California personal income tax. See “TAX MATTERS” herein with respect to other tax consequences relating to the Series A Certificates.
In the opinion of Special Counsel, interest with respect to the Series B Certificates is exempt from State of California personal income taxes. HOWEVER, NO 
ATTEMPT HAS BEEN MADE OR WILL BE MADE TO COMPLY WITH CERTAIN REQUIREMENTS RELATING TO THE EXCLUSION FROM GROSS INCOME 
FOR FEDERAL INCOME TAX PURPOSES OF INTEREST WITH RESPECT TO THE SERIESB CERTIFICATES, AND INTEREST WITH RESPECT TO THE 
SERIES B CERTIFICATES THEREFORE WILL NOT BE EXCL UDED FROM GROSS INCOME FOR FEDERAL INCOME TAX PURPOSES.
Special Counsel expresses no opinion regarding any other tax consequences relating to the ownership or disposition of or the accrual or receipt of interest with respect 
to the Commercial Paper Certificates. A complete copy of the opinion to be delivered by Special Counsel is set forth in Appendix A hereto.

*150,000,000
SANTA CLARA VALLEY WATER DISTRICT 

Commercial Paper Certificates, Series A (Tax-Exempt)
Commercial Paper Certificates, Series B (Taxable)

The Santa Clara Valley Water District Commercial Paper Certificates, Series A (Tax-Exempt) (the “Series A Certificates”) and Series B (Taxable) (the “Series B 
Certificates”) (collectively referred to herein as the “Commercial Paper Certificates” or the “Certificates”) will be offered from time to time in an aggregate principal 
amount outstanding at anytime not to exceed $150,000,000 (or such lesser amount as is available to be drawn under the Letter of Credit to pay principal and interest 
with respect to the Commercial Paper Certificates). The Commercial Paper Certificates will be executed and delivered by the Paying Agent pursuant to a Restated 
Issuing and Paying Agent Agreement, among the Santa Clara Valley Water District (the “District”), the Paying Agent and the Santa Clara Valley Water District Public 
Facilities Financing Corporation (the “Corporation”), and pursuant to a Resolution adopted by the Corporation (the “Certificate Resolution”), providing for the 
execution and delivery of the Commercial Paper Certificates and certain revolving certificates (the “Revolving Certificates”) and the entering into of various agreements in 
connection therewith.
Each Commercial Paper Certificate will be dated its respective date of delivery thereof and will mature not more than two hundred seventy (270) days from 
the respective date thereof. The Series A Certificates will be sold as interest bearing Certificates. The Series B Certificates may be sold as interest bearing 
Certificates. Interest payable with respect to Commercial Paper Certificates will be calculated as described herein. The maximum rate of interest (or effective yield) 
with respect to the Commercial Paper Certificates maynot exceed 12% per annum.
The Commercial Paper Certificates will be issued as fully registered Certificates in denominations of $100,000, and integral multiples of $5,000 in excess thereof. 
When executed and delivered, the Commercial Paper Certificates will be registered in the name of Cede & Co. as the registered owner and nominee for The Depository 
Trust Company, New York, New York (“DTC”). So long as Cede & Co. is the registered owner of the Commercial Paper Certificates, the principal of and interest, if 
any, on the Commercial Paper Certificates are payable by the Paying Agent, to Cede & Co., as nominee for DTC. See APPENDIX B - “DTC AND THE BOOK 
ENTRY ONLY SYSTEM.”
Pursuant to the terms of a Reimbursement Agreement dated as of February 1, 2015, as amended and restated by the Amended and Restated Reimbursement Agreement 
dated as of March 1, 2016, each by and among the Corporation, the District and The Bank of Tokyo-Mitsubishi UFJ, Ltd., acting through its New York Branch (the 
“Bank”), the Bank issued an irrevocable, transferable direct-pay letter of credit (the “Letter of Credit”). The Paying Agent will make draws under the Letter of Credit to 
pay the principal and interest (if any) with respect to the Commercial Paper Certificates at maturity. The Letter of Credit will be issued with a Maximum Stated 
Amount of $163,500,000 (representing principal and interest). The Letter of Credit will expire on February 12, 2018, unless extended or terminated or replaced sooner 
in accordance with its terms and the terms of the Certificate Resolution. See “THE LETTER OF CREDIT AND THE AMENDED AND RESTATED 
REIMBURSEMENT AGREEMENT.”

The District, in continuing this commercial paper program through the Corporation, has issued tax and revenue anticipation notes (the “TRANs”) pursuant to State law 
and Resolution No. 16-10 providing for the allocation of water utility system revenues, adopted by the District on February 23, 2016 and amended by Resolution 16- 
82, adopted by the District on December 13, 2016 (collectively, the “Parity Master Resolution”). The current TRANs were issued pursuant to a Resolution of the 
District’s Board of Directors adopted on May 10, 2016. Payments to be made by the District on each of the TRANs have been assigned by the Corporation to U.S. 
Bank National Association as trustee (the “Trustee”) for the benefit of the holders of the Commercial Paper Certificates. Revolving Certificates executed and 
delivered by the Paying Agent pursuant to the Restated Issuing and Paying Agent Agreement and the Certificate Resolution will have a pari passu claim on payments 
to be made by the District on the TRANs. See “SECURITY FOR THE COMMERCIAL PAPER CERTIFICATES.” It is expected that subsequent tax and revenue 
anticipation notes will be issued by the District prior to the maturity of each of the TRANs in order to facilitate the ongoing issuance of the Commercial Paper 
Certificates.
The principal and interest, if any, with respect to the Commercial Paper Certificates is payable solely and exclusively from: (a) the proceeds of drawings on the Letter of 
Credit; and (b) to the extent that draws on the Letter of Credit are not honored and proceeds received from the sale of Commercial Paper Certificates of the applicable 
Series executed and delivered for that purpose are insufficient to make up the resulting deficiency, payment on the respective TRAN paid by the District to the 
Corporation in accordance with the terms of the respective TRAN and amounts on deposit in the Payment Fund applicable to such Series, as described herein. The 
obligation of the District to make payments of principal and interest on the TRANs is a general obligation of the District. The District has additionally pledged the Net 
Water Utility System Revenues of the District subordinate to the obligation of the District to the payment of certain Senior Obligations outstanding on the date hereof 
and certain Parity Obligations outstanding on the date hereof or which maybe issued in accordance with the Parity Master Resolution.
IN MAKING AN INVESTMENT DECISION REGARDING A POSSIBLE PURCHASE OF THE COMMERCIAL PAPER CERTIFICATES, PROSPECTIVE 
PURCHASERS OF THE COMMERCIAL PAPER CERTIFICATES SHOULD RELY SOLELY ON THE CREDIT OF THE BANK AND NOT ON THE CREDIT 
OF THE DISTRICT.
IF FOR ANY REASON THE BANK FAILS TO MAKE A PAYMENT DUE UNDER THE LETTER OF CREDIT, NO ASSURANCE CAN BE GIVEN THAT THE 
DISTRICT WOULD HAVE SUFFICIENT FUNDS ON HAND AND AVAILABLE TO MAKE THE CORRESPONDING PAYMENT OF PRINCIPAL OF AND 
INTEREST ON THE TRANS WITH RESPECT TO COMMERCIAL PAPER CERTIFICATES.
This cover page is not intended to be a summary of the terms of, or the security for, the Commercial Paper Certificates. Investors are advised to read this Commercial 
Paper Offering Memorandum in its entirety to obtain information essential to the making of an informed investment decision. Capital terms used on this cover page 
not otherwise defined shall have the meanings set forth herein.

Dealers
Barclays J.P. Morgan

The date of this Commercial Paper Offering Memorandum is January 19, 2017.



The information in this Offering Memorandum has been obtained from the District, the Bank, DTC 
and other sources believed to be reliable. Information herein concerning the District is limited. Furthermore, 
no attempt is made herein to provide a complete summary of the terms of the Certificate Resolution, the 
Restated Issuing and Paying Agent Agreement, the Letter of Credit, the Amended and Restated 
Reimbursement Agreement, the TRAN Resolution, the Senior Master Resolution or the Parity Master 
Resolution. The references herein to the Certificate Resolution, the Restated Issuing and Paying Agent 
Agreement, the Letter of Credit, the Amended and Restated Reimbursement Agreement, the TRAN 
Resolution, the Senior Master Resolution and the Parity Master Resolution do not purport to be complete or 
definitive, do not constitute complete summaries thereof and are qualified in their entirety by reference to 
the provisions thereof, copies of which may be obtained from the District.

No dealer, salesperson or other person has been authorized to give any information or to make any 
representation other than those contained in this Offering Memorandum and, if given or made, such other 
information or representation should not be relied upon as having been authorized by the District or any other 
person. Barclays Capital Inc. and J.P. Morgan Securities LLC, the dealers for the Commercial Paper 
Certificates, have reviewed this Offering Memorandum, but make no guaranty, warranty or other 
representation respecting accuracy and completeness of the information contained in this Offering 
Memorandum.

This Offering Memorandum is not to be construed as a contract between the District and the 
purchasers of the Commercial Paper Certificates. This Offering Memorandum does not constitute an offer to 
sell securities in any jurisdiction to any person to whom it is unlawful to make such offers. Prospective 
purchasers of the Commercial Paper Certificates are expected to conduct their own review and analysis before 
making an investment decision.

The District maintains a website. However, the information presented there is not part of this Offering 
Memorandum and should not be relied upon in making an investment decision with respect to the Commercial 
Paper Certificates.

The information and expressions of opinion in this Offering Memorandum are subject to change 
without notice and neither the delivery of this Offering Memorandum nor any sale hereunder shall under any 
circumstances create the implication that there has been no change in the matters referred to in this Offering 
Memorandum since the date hereof.

The Commercial Paper Certificates are exempted from the requirements of Rule 15c2-12 adopted by 
the Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as amended. The 
Commercial Paper Certificates have not been registered under the Securities Act of 1933, as amended, in 
reliance upon an exemption contained therein, and have not been registered or qualified under the securities 
laws of any state. The Certificate Resolution has not been qualified under the Trust Indenture Act of 1939, as 
amended, in reliance upon an exemption contained therein. The Commercial Paper Certificates have not been 
recommended by any federal or state securities commission or regulatory commission. Furthermore, the 
foregoing authorities have not confirmed the accuracy or determined the adequacy of this Offering 
Memorandum.
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COMMERCIAL PAPER OFFERING MEMORANDUM

NOT TO EXCEED $150,000,000 
SANTA CLARA VALLEY WATER DISTRICT 

COMMERCIAL PAPER CERTIFICATES 
SERIES A (TAX-EXEMPT) AND SERIES B (TAXABLE)

INTRODUCTION

General

The purpose of this Commercial Paper Offering Memorandum (this “Offering Memorandum”), which 
includes the cover page and appendices, is to provide certain general information in connection with the 
execution, delivery and sale, from time to time, of Santa Clara Valley Water District Commercial Paper 
Certificates, Series A (Tax-Exempt) (the “Series A Certificates”), and Commercial Paper Certificates, Series B 
(Taxable) (the “Series B Certificates”). The Series A Certificates and the Series B Certificates are collectively 
referred to herein as the “Commercial Paper Certificates” or the “Certificates.” Capitalized terms used but not 
defined herein shall have the meanings set forth in the Certificate Resolution (as hereinafter defined).

Authorization and Purpose

The Commercial Paper Certificates will be executed and delivered by U.S. Bank National Association, 
as trustee (the “Trustee”) and authenticated thereby as paying agent (in such capacity the “Paying Agent”), 
pursuant to a Restated Issuing and Paying Agent Agreement, dated as of January 1, 2017, the “Restated 
Issuing and Paying Agent Agreement”), among the Santa Clara Valley Water District (the “District”), the 
Paying Agent and the Santa Clara Valley Water District Public Facilities Financing Corporation (the 
“Corporation”), and pursuant to a Resolution adopted by the Corporation on November 10, 2016 (the 
“Certificate Resolution”), providing for the execution and delivery of the Commercial Paper Certificates and 
certain revolving certificates (the “Revolving Certificates”) and the entering into of various agreements in 
connection therewith.

The District, in entering into this commercial paper program through the Corporation, has issued tax 
and revenue anticipation notes (the “TRANs”) pursuant to Article 7.6 (commencing with Section 53850) of 
Chapter 4, Part 1, Division 2, Title 5 of the California Government Code and Resolution No. 16-10 providing 
for the allocation of water utility system revenues, adopted by the District on February 23, 2016 as amended 
by Resolution No. 16-82 adopted by the District on December 13, 2016 (the “Parity Master Resolution”). The 
current TRANs were issued pursuant to a Resolution of the District’s Board of Directors (the “Board”) 
adopted on May 10, 2016 (the “TRANs Resolution”). Payments to be made by the District on each of the 
TRANs have been assigned by the Corporation to U.S. Bank National Association as trustee (the “Trustee”) 
for the benefit of the holders of the Commercial Paper Certificates. Revolving Certificates executed and 
delivered by the Paying Agent pursuant to the Restated Issuing and Paying Agent Agreement and the 
Certificate Resolution will have a pari passu claim on payments to be made by the District on the TRANs. See 
“SECURITY FOR THE COMMERCIAL PAPER CERTIFICATES.” It is expected that subsequent tax and 
revenue anticipation notes will be issued by the District prior to the maturity of each of the TRANs in order to 
facilitate the ongoing execution and delivery of the Commercial Paper Certificates.

The proceeds of the Commercial Paper Certificates will be used for District purposes, including, but 
not limited to capital expenditures and other purposes of the District and the discharge of any obligation or 
indebtedness of the District (including the payment of principal of or interest with respect to maturing 
Commercial Paper Certificates when due and the repayment to the Bank (as defined below) for any authorized 
advances under the Letter of Credit (as defined below)).
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The District and the Corporation entered into a Reimbursement Agreement, dated as of February 1, 
2015, as amended and restated by an Amended and Restated Reimbursement Agreement, dated March 1, 2016 
(as so amended and restated, the “Amended and Restated Reimbursement Agreement”), each with The Bank of 
Tokyo-Mitsubishi UFJ, Ltd., acting through its New York Branch (the “Bank”). Pursuant to the Amended 
and Restated Reimbursement Agreement, the Bank has issued an irrevocable, transferable direct-pay letter of 
credit (the “Letter of Credit”), under which funds will be advanced for the payment of the principal and interest 
with respect to the Commercial Paper Certificates in accordance with the terms thereof. See “THE 
LETTER OF CREDIT AND THE AMENDED AND RESTATED REIMBURSEMENT AGREEMENT.”

THE COMMERCIAL PAPER CERTIFICATES

The District may cause the Commercial Paper Certificates to be executed and delivered from time to 
time in an amount which will not exceed, together with any outstanding Revolving Certificates executed and 
delivered pursuant to the Restated Issuing and Paying Agent Agreement and the Certificate Resolution, the 
maximum amount of indebtedness that the District may incur in accordance with Section 53850 of the 
Government Code of the State of California (the “Statutory Limit”). The maximum aggregate principal 
amount of Commercial Paper Certificates which may be outstanding at any one time shall not in any case 
exceed the maximum principal amount provided under and in accordance with the Letter of Credit (or such 
lesser amount as is available to be drawn under the Letter of Credit). See “THE LETTER OF CREDIT AND 
THE AMENDED AND RESTATED REIMBURSEMENT AGREEMENT” for discussion of the principal 
component of the Stated Amount (defined below) of the Letter of Credit.

The Commercial Paper Certificates are to be dated the date of their respective authentication and 
issuance, are to be issued in book-entry form only, in denominations of $100,000 and in integral multiples of 
$5,000 in excess thereof. Each Commercial Paper Certificate will mature on a Business Day not more than 
270 days after its date, but in no event later than the earlier of: (a) the maturity date of the respective TRAN; 
(b) the Business Day prior to the stated expiration date of the Letter of Credit; or (c) the effective date of an 
Alternate Letter of Credit. The Series A Certificates will be sold as interest bearing Certificates. The Series B 
Certificates may be sold as either discount Certificates or as interest bearing Certificates. Interest payable with 
respect to Series A Certificates will be calculated on the basis of a 365/366-day year and actual days elapsed. 
Interest payable with respect to the Series B Certificates, if any, will be calculated on the basis of a 360-day 
year and actual days elapsed. The maximum rate of interest (or effective yield) with respect to the Commercial 
Paper Certificates may not exceed 12% per annum.

The Commercial Paper Certificates will be executed and delivered as fully registered Certificates and 
registered in the name of Cede & Co., as registered owner and nominee for The Depository Trust Company 
(“DTC”), New York, New York. Beneficial ownership interests in the Commercial Paper Certificates will be 
available in book-entry form only, and purchasers of the Commercial Paper Certificates will not receive 
certificates representing their interests in the Commercial Paper Certificates purchased. While held in book- 
entry only form, all payments of principal of and interest with respect to the Commercial Paper Certificates 
will be made by the Trustee as Paying Agent by wire transfer to DTC or its nominee as the sole registered 
owner of the Commercial Paper Certificates. Payments to the beneficial owners are the responsibility of DTC 
and its participants. See APPENDIX B - “DTC AND THE BOOK-ENTRY ONLY SYSTEM.”

SECURITY FOR THE COMMERCIAL PAPER CERTIFICATES

At the time of execution and sale of the Commercial Paper Certificates, from time to time, a letter of 
credit will be in effect. Pursuant to the Restated Issuing and Paying Agent Agreement, the Paying Agent is 
directed to draw on the letter of credit in accordance with the terms thereof on the maturity date of each 
Commercial Paper Certificate in an amount equal to the amount of the principal and interest, if any, with 
respect thereto and to apply the proceeds of each such drawing to pay the principal of, and interest, if any, with
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respect to the Commercial Paper Certificates at maturity. See “THE LETTER OF CREDIT AND THE 
AMENDED AND RESTATED REIMBURSEMENT AGREEMENT.”

The principal of and interest, if any, with respect to the Commercial Paper Certificates is payable 
solely and exclusively from: (a) the proceeds of drawings on the Letter of Credit issued by the Bank in 
the initial principal amount of $150,000,000, plus an amount equal to 270 days interest on such amount at an 
assumed rate of 12% per annum on the basis of a 360-day year; and (b) to the extent that draws on the Letter of 
Credit are not honored and proceeds received from the sale of Commercial Paper Certificates of the applicable 
Series executed and delivered for that purpose are insufficient to make up the resulting deficiency, payments 
on the respective Tax-Exempt TRAN or Taxable TRAN paid by the District to the Corporation in accordance 
with the terms of the respective TRAN and amounts on deposit in the Payment Fund applicable to such Series 
into which such payments are deposited.

Pursuant to the Restated Issuing and Paying Agent Agreement and the Certificate Resolution, in 
addition to the Commercial Paper Certificates, Revolving Certificates, may be executed and delivered from time 
to time thereunder that have a pari passu claim on payments to be made by the District on the TRANs. The 
District and the Corporation have entered into a certificate purchase and reimbursement agreement, dated as of 
January 1, 2017, with a commercial bank, pursuant to which such commercial bank has agreed, under certain 
terms and conditions, to purchase Revolving Certificates from time to time in an aggregate principal amount not 
to exceed $75,000,000 outstanding at any one time. The bank’s commitment to purchase Revolving Certificates 
is for a three-year term, unless extended or earlier terminated in accordance with its terms. The District and the 
Corporation may enter into other or additional arrangements in connection with the execution and delivery of 
Revolving Certificates in the future. As noted above, the maximum amount of Commercial Paper Certificates 
and Revolving Certificates executed and delivered pursuant to the Certificate Resolution in the aggregate may 
not exceed the Statutory Limit. See “THE COMMERCIAL PAPER CERTIFICATES.”

The current TRANs are dated July 1, 2016 and mature on October 1, 2017. The TRANs are payable 
from taxes, income, revenue, cash receipts and other moneys which are received by the District for fiscal year 
2016-2017 and which are lawfully available for the payment of current expenses and other obligations of the 
District. The obligation of the District to make payments of principal and interest on the TRANs is a 
general obligation of the District. The District has additionally pledged “Net Water Utility System 
Revenues” (generally, water utility system revenues less maintenance and operation costs plus transfer of 
amounts on deposit in certain special purpose funds) to the payment of the principal of and interest on the 
TRANs on a basis subordinate to the obligation of the District to make payment of (i) certain Senior 
Obligations outstanding as of June 30, 2016 in the aggregate principal amount of $128,950,000 pursuant to 
Resolution No. 94-58 (the “Senior Master Resolution”) and (ii) certain Parity Obligations outstanding as of 
June 30, 2016 in the aggregate principal amount of $279,575,000, and any additional Parity Obligations which 
may be issued or incurred in the future in accordance with the Parity Master Resolution. See “THE 
DISTRICT AND THE WATER SYSTEM—Debt Structure of the District.”

The TRANs do 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.

IF FOR ANY REASON THE BANK FAILS TO MAKE A PAYMENT DUE UNDER THE LETTER 
OF CREDIT, NO ASSURANCE CAN BE GIVEN THAT THE DISTRICT WOULD HAVE SUFFICIENT 
FUNDS ON HAND AND AVAILABLE TO MAKE THE CORRESPONDING PAYMENT OF PRINCIPAL 
OF AND INTEREST ON THE TRANS WITH RESPECT TO COMMERCIAL PAPER CERTIFICATES. IN 
MAKING AN INVESTMENT DECISION REGARDING A POSSIBLE PURCHASE OF THE 
COMMERCIAL PAPER CERTIFICATES, PROSPECTIVE PURCHASERS OF THE COMMERCIAL 
PAPER CERTIFICATES SHOULD RELY SOLELY ON THE CREDIT OF THE BANK AND NOT 
ON THE CREDIT OF THE DISTRICT.
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THE LETTER OF CREDIT AND THE AMENDED AND 
RESTATED REIMBURSEMENT AGREEMENT

The following summaries of the Letter of Credit and the Amended and Restated Reimbursement 
Agreement do not purport to be comprehensive or definitive and are subject in all respects to all of the terms 
and provisions of the Letter of Credit and the Amended and Restated Reimbursement Agreement, to which 
reference is made hereby. Investors are urged to obtain and review copies of the Letter of Credit and the 
Amended and Restated Reimbursement Agreement in order to understand all of their respective terms. 
Capitalized terms used but not defined herein shall have the meanings set forth in the Letter of Credit or the 
Amended and Restated Reimbursement Agreement, as applicable.

The Letter of Credit

The Commercial Paper Certificates are payable from and supported by the Letter of Credit issued 
by the Bank. The stated amount (the “Stated Amount”) of the Letter of Credit is $163,500,000, consisting of a 
principal component equal to $150,000,000 and an interest component equal to 270 days’ interest with respect 
to the Commercial Paper Certificates calculated at an assumed maximum interest rate of 12% per annum on the 
basis of a 360-day year.

U.S. Bank National Association, as Paying Agent, may draw upon the Letter of Credit to pay the 
unpaid principal amount of Certificates on their respective stated maturity dates, together with accrued and 
unpaid interest thereon. The Letter of Credit will expire at 5:00 p.m. New York City time on the date 
(the “Termination Date”) which is the earliest to occur of (i) February 12, 2018 (the “Stated Expiration Date”) 
as such date may be extended pursuant to the terms of the Letter of Credit and the Amended and 
Restated Reimbursement Agreement, (ii) the date of payment of a Drawing, not subject to reinstatement, 
which when added to all other Drawings honored under the Letter of Credit which were not subject to 
reinstatement as provided therein, in the aggregate equals the Stated Amount on the date of issuance of the 
Letter of Credit, as adjusted pursuant to the terms of the Letter of Credit, (iii) the date the Bank receives 
notice from the Paying Agent to the effect that an Alternate Letter of Credit in full and complete substitution 
for the Letter of Credit has been issued and is in effect, but only after the Bank has honored any properly 
presented and conforming draw request made on such date, (iv) the date on which the Bank receives notice 
from the Paying Agent to the effect that all of the Commercial Paper Certificates are wholly defeased or no 
Commercial Paper Certificates remain outstanding under the Restated Issuing and Paying Agent Agreement 
or the Certificate Resolution and the Corporation and the District do not intend to issue any additional 
Commercial Paper Certificates and desire to terminate the Letter of Credit, or (v)the earlier of (A) the 15th 
calendar day (or if such date is not a Business Day, the immediately succeeding Business Day) after the date 
on which the Paying Agent receives notice from the Bank that an Event of Default under and as defined in the 
Amended and Restated Reimbursement Agreement has occurred and is continuing and that the Paying Agent 
should cease issuing Commercial Paper Certificates and make the final Drawing under the Letter of Credit to 
provide for the payment of outstanding Commercial Paper Certificates that are to mature (the “Final Drawing 
Notice”), and (B) the date on which the Drawing resulting from the delivery of the Final Drawing Notice is 
honored under the Letter of Credit.

The Amended and Restated Reimbursement Agreement

General. The Amended and Restated Reimbursement Agreement sets forth the terms and conditions 
whereby the District is required to repay to the Bank any amounts drawn by the Paying Agent under the Letter 
of Credit.

Events of Default. If any of the following events occur, each such event will be an “Event of Default” 
under the Amended and Restated Reimbursement Agreement:
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(a) the District shall fail to pay (i) any principal of or interest on any Loan or the Bank Note 
as and when due under the Amended and Restated Reimbursement Agreement or (ii) any other Obligations 
(other than Obligations described in the foregoing clause (i) of this paragraph) within three (3) calendar days 
of when due under the Amended and Restated Reimbursement Agreement or under the Fee Letter;

(b) any representation or warranty made by the District or the Corporation under or in connection 
with the Amended and Restated Reimbursement Agreement or any of the Related Documents shall prove to be 
untrue in any material respect on the date as of which it was made; or the documents, certificates or statements 
of the District and the Corporation (including unaudited financial reports, budgets, projections and cash flows 
of the District) furnished to the Bank by or on behalf of the District and the Corporation in connection with the 
transactions contemplated thereby, when taken as a whole, are materially inaccurate in light of the 
circumstances under which they were made and as of the date on which they were made;

(c) default by the District or the Corporation in the due observance or performance of certain 
specified covenants set forth in the Amended and Restated Reimbursement Agreement;

(d) default by the District or the Corporation of any other term or provision of the Amended and 
Restated Reimbursement Agreement (other than those specifically referred to under this subcaption “—Events 
of Default”) which is not cured within thirty (30) days after the occurrence thereof;

(e) (i) an “event of default” shall have occurred and be continuing under any of the Related 
Documents or (ii) any “event of default” shall occur under any other agreement between the District and the 
Bank;

(f) the District or the Corporation shall (i) have entered involuntarily against it an order for relief 
under the United States Bankruptcy Code, as amended, (ii) not pay, or admit in writing its inability to pay, its 
debts generally as they become due, (iii) make an assignment for the benefit of creditors, (iv) apply for, 
seek, consent to, or acquiesce in, the appointment of a receiver, custodian, trustee, examiner, liquidator or 
similar official for it or any substantial part of its Property, (v) institute any proceeding seeking to have entered 
against it an order for relief under the United States Bankruptcy Code, as amended, to adjudicate it 
insolvent, or seeking dissolution, winding up, liquidation, reorganization, arrangement, marshalling of assets, 
adjustment or composition of it or its debts under any law relating to bankruptcy, insolvency or reorganization 
or relief of debtors or fail to file an answer or other pleading denying the material allegations of any such 
proceeding filed against it, (vi) take any corporate action in furtherance of any matter described in parts 
(i) through (v) above, or (vii) fail to contest in good faith any appointment or proceeding described in 
paragraph (h) below under this subcaption “—Events of Default”;

(g) a custodian, receiver, trustee, examiner, liquidator or similar official shall be appointed for the 
District or the Corporation or any substantial part of any of their respective Property, or a proceeding described 
in clause (v) of paragraph (f) above under this subcaption “—Events of Default” shall be instituted against the 
District or the Corporation and such appointment continues undischarged or any such proceeding continues 
undismissed or unstayed for a period of 30 or more days;

(h) any material provision of the Amended and Restated Reimbursement Agreement or any of the 
Related Documents or the pledge of, hen on or security interest in the Tax and Revenue Anticipation Notes or 
Net Water Utility System Revenues shall cease to be valid and binding, or the District or Corporation, as 
applicable, shall contest or repudiate any such provision, or the District or Corporation, as applicable, or any 
agent or trustee on its behalf shall deny that it has any or further liability under the Amended and Restated 
Reimbursement Agreement or any of the Related Documents to which it is a party;

(i) The District shall impose, or any Governmental Authority having appropriate jurisdiction 
over the District or the Corporation shall make a finding or ruling or shall enact or adopt legislation or issue an 
executive order or enter a judgment or a decree which results in, a debt moratorium, debt restructuring, debt
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adjustment or comparable extraordinary restriction on the repayment when due and payable of the principal of 
or interest on any of the Commercial Paper Certificates or any Senior Lien Obligations, Parity Obligations or 
Subordinate Obligations of the District;

0 Any of the funds or accounts established pursuant to the Senior Master Resolution, the Parity 
Master Resolution, the Certificate Resolution or the TRANs Resolution or any moneys or amounts on deposit, 
or otherwise to the credit of, such funds or accounts shall become subject to any stay, writ, judgment, warrant 
of attachment, execution or similar process by any of the creditors of the District or the Corporation and such 
stay, writ, judgment, warrant of attachment, execution or similar process shall not be released, vacated or 
stayed within fifteen (15) days after its issue or levy;

(k) a default shall occur under any evidence of Debt secured by or payable from Net Water 
Utility System Revenues issued, assumed, or guaranteed by the District or the Corporation or under any 
indenture, agreement or other instrument under which the same may be issued and such default shall continue 
for a period of time sufficient to permit the acceleration of the maturity of any such Debt (whether or not such 
maturity is in fact accelerated); or any such Debt shall not be paid when and as due (whether by lapse of time, 
acceleration or otherwise);

(l) a final, non-appealable judgment or order for the payment of money in excess of $5,000,000 
shall have been rendered against the District and such judgment or order shall not have been satisfied, stayed 
or bonded within a period of sixty (60) days from the date on which it was first so rendered;

(m) (i) any of Fitch Ratings, Inc. (“Fitch”), Moody’s Investor’s Service, Inc. (“Moody’s”) or 
Standard & Poor’s Ratings Services (“S&P”) (in each case if such rating agency then provides a rating on any 
long-term unenhanced Parity Obligations of the District) shall downgrade its respective rating of any long-term 
unenhanced Parity Obligations of the District to below “Baa2” (or its equivalent) by Moody’s, “BBB” (or its 
equivalent by S&P or “BBB” (or its equivalent) by Fitch or (ii) any of Moody’s, S&P or Fitch (in each case if 
such rating agency then provides a rating on any long-term unenhanced Parity Obligations of the District) 
shall suspend or withdraw for credit-related reasons its respective rating of any long-term, unenhanced Parity 
Obligations of the District;

(n) any pledge or security interest created by the Senior Master Resolution, the Parity Master 
Resolution, the Certificate Resolution or the TRANs Resolution or the Amended and Restated Reimbursement 
Agreement to secure any amount due under any Certificates, the Obligations, the Amended and Restated 
Reimbursement Agreement or the Fee Letter shall fail to be fully enforceable or fail to have the priority 
required under such Resolutions or the Amended and Restated Reimbursement Agreement, in either case, by 
reason of a final, non-appealable judgment of a court of competent jurisdiction; or

(o) any provision of the TRANs Act or the District Act is repealed, reenacted, amended or 
otherwise modified (including, without limitation, by legislative or judicial action) or any other legislation is 
enacted, repealed, reenacted, amended or otherwise modified, and in the event of a repeal, reenactment, 
amendment, modification or enactment, such repeal, reenactment, amendment, modification or enactment, in 
the sole judgment of the Bank, could reasonably be expected to result in a Material Adverse Effect; or the 
District’s or the Corporation’s existence shall terminate or dissolve.

Remedies. Upon the occurrence of any Event of Default, the Bank may exercise any one or more of 
the following rights and remedies in addition to any other remedies in the Amended and Restated 
Reimbursement Agreement or by law provided:

(a) declare all Obligations to be, and such amounts shall thereupon become, immediately due and 
payable without presentment, demand, protest or other notice of any kind, all of which are waived by the 
District in the Amended and Restated Reimbursement Agreement, provided that upon the occurrence of an
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Event of Default under paragraph (f) or (g) above under the subcaption “—Events of Default” such 
acceleration shall automatically occur without notice;

(b) may deliver a non-issuance instruction to the Trustee/Paying Agent in the form attached to the 
Amended and Restated Reimbursement Agreement (each, a “Stop-Issuance Instruction”) which shall 
(i) prohibit, until such time, if any, as the Bank shall withdraw (in writing) such notice, the issuance of 
additional Certificates and (ii) reduce the Stated Amount of the Letter of Credit to the amount of the 
then Outstanding Certificates supported by the Letter of Credit and interest payable thereon at maturity of such 
Certificates and/or terminate and/or permanently reduce such Stated Amount as the then Outstanding 
Certificates are paid;

(c) issue the Final Drawing Notice (the effect of which shall be to cause the Termination Date of 
the Letter of Credit to occur on the 15th day after the date of receipt thereof by the Trustee/Paying Agent);

(d) pursue any rights and remedies it may have under the Related Documents; or

(e) pursue any other action available at law or in equity.

ALTERNATE LETTER OF CREDIT

Pursuant to the Certificate Resolution, if at any time there shall have been delivered to the Paying 
Agent (i) a letter of credit or other security or liquidity device which shall have a term of not less than one 
year (an “Alternate Letter of Credit”) in substitution for the Letter of Credit then in effect, (ii) a Favorable 
Opinion of Special Counsel, (iii) written evidence from Fitch if the Commercial Paper Certificates are rated by 
Fitch, from Moody’s if the Commercial Paper Certificates are rated by Moody’s, and from S&P, if the 
Commercial Paper Certificates are rated by S&P, in each case to the effect that such rating agency has 
reviewed the proposed Alternate Letter of Credit and that the substitution of the proposed Alternate Letter of 
Credit for the Letter of Credit then in effect will not, by itself, result in a reduction, suspension or withdrawal 
of the rating(s) of the Commercial Paper Certificates from those which then prevail, and (iv) written evidence 
satisfactory to the Bank of the provision for payment of all amounts due it under the Amended and Restated 
Reimbursement Agreement on or before the effective date of such Alternate Letter of Credit, then the Paying 
Agent shall accept such Alternate Letter of Credit and shall surrender the Letter of Credit then in effect to the 
Bank. The District shall give the Dealer, the Paying Agent, the Bank and the Commercial Paper Certificate 
holders written notice of the proposed substitution of an Alternate Letter of Credit for the Letter of Credit then 
in effect no less than 30 days prior to the date of such substitution. The Certificate Resolution requires that the 
Paying Agent provide not less than 15 days prior written notice to registered owners of the Commercial Paper 
Certificates of the substitution of the Letter of Credit.

THE BANK

The information in this Section has been furnished by the Bank for inclusion herein This information 
has not been verified independently by the District or the Dealers. The District and the Dealers cannot and do 
not make any representation as to the accuracy or completeness of such information or the absence of material 
adverse changes in such information subsequent to the date hereof The delivery of this Offering Memorandum 
shall not create any implication that there has been no change in the affairs of the Bank since the date 
hereof or that the information contained or referred to in this Section is correct as of any time subsequent to 
the date hereof

The Bank of Tokyo-Mitsubishi UFJ, Ltd.

The Bank of Tokyo Mitsubishi UFJ, Ltd. (“BTMU”), is a Japanese banking corporation with its head 
office in Tokyo, Japan. It is a wholly owned subsidiary of Mitsubishi UFJ Financial Group Inc. (the “Parent”).
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With 34,865 employees (as of March 31, 2016) and approximately 841 branches worldwide (as of March 31, 
2015), BTMU is Japan’s largest bank. BTMU also provides a wide range of banking and financial services 
worldwide, and is one of the largest banks in the world by deposits and loan portfolio. Mitsubishi UFJ 
Financial Group is one of the top 10 banks in the world as measured by assets and market capitalization.

As of March 31, 2016, BTMU and subsidiaries had total assets of approximately ¥222,797 billion 
(U.S. $1,977 billion) and deposits of approximately ¥147,784 billion (U.S. $1,312 billion). Net income for 
BTMU and subsidiaries for the Fiscal Year ended March 31, 2016, was approximately ¥686 billion (U.S. $6 
billion). These figures are extracted from The Annual Securities Report (Excerpt) for the Fiscal Year ended 
March 31, 2016, for BTMU and subsidiaries (the “Annual Securities Report”). The Annual Securities Report 
can be found at www.bk.mufg.jp.

The financial information presented above was translated into U.S. dollars from the Japanese yen 
amounts set forth in the audited financial statements in the Annual Securities Report, which were prepared in 
accordance with the auditing standards generally accepted in Japan (“JGAAP”), and not in accordance with 
U.S. GAAP. The translations of the Japanese yen amounts into U.S. dollar amounts were included solely for 
the convenience of readers outside Japan, and were made at the rate of ¥112.68 to U.S. $1, the approximate 
rate of exchange at March 31, 2016. Such translations should not be construed as representations that the 
Japanese yen amounts could be converted into U.S. dollars at that or any other rate.

The Letter of Credit will be solely an obligation of BTMU, and will not be an obligation of, or 
otherwise guaranteed by, the Parent, and no assets of the Parent or any affiliate of BTMU or the Parent will be 
pledged to the payment thereof.

The information contained under this caption, including financial information, relates to and has been 
obtained from BTMU, and is furnished solely to provide limited introductory information regarding BTMU, 
and does not purport to be comprehensive. Any financial information provided under this caption is qualified 
in its entirety by the detailed information appearing in the Annual Securities Report referenced above. The 
delivery hereof shall not create any implication that there has been no change in the affairs of BTMU since 
March 31, 2016.

THE DISTRICT AND THE WATER SYSTEM 

Organization, Purpose and Powers

The Santa Clara Valley Water District is a special district organized and existing in accordance with 
the Santa Clara Valley Water District Act, Chapter 1405 of Statutes 1951 of the State of California, 
as amended (the “Law”). The District is authorized to supply water and provide flood protection services 
in Santa Clara County, California (the “County”), which includes 15 cities/towns (Campbell, Cupertino, 
Gilroy, Los Altos, Los Altos Hills, Los Gatos, Milpitas, Monte Serena, Morgan Hill, Mountain View, Palo 
Alto, San Jose, Santa Clara, Saratoga and Sunnyvale). The District encompasses all of the territory within the 
County, one of the nine counties which make up the San Francisco Bay Area and constitutes a major 
portion of “Silicon Valley.”

The District has broad powers relating to the management of flood and storm waters within the 
District. The District is also authorized to import, store, treat and distribute water within its jurisdictional 
boundaries to provide water in sufficient quantity and quality for present and future beneficial use by the lands 
and population within the District.

The District has been providing flood protection measures since 1951. These measures include 
maintenance and construction of flood protection facilities. The District’s priority is to provide flood 
protection in a non-structural way, through coordination with the local land use agencies, resorting to using 
structural flood protection methods only as a last alternative. The level of protection that the District aims to
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provide as a matter of policy is protection from flood damage that would result from a one percent flood (the 
flood that has a one percent chance of occurring in any given year).

The District seeks to provide water supply of adequate quantity and quality to meet the desired quality 
of life in the community. To fulfill this mission, the District imports water into the County, manages the 
groundwater basin, and owns and operates three water treatment plants, an advanced water purification center, 
a state-of-the-art water quality laboratory, ten reservoirs, three pumping stations, a hydroelectric plant, 18 
recharge facilities in six major recharge systems, and related distribution facilities.

The District wholesales water to water retailers as well as protects and augments groundwater for the 
benefit of multiple water retailers, mutual water companies and thousands of private well owners that pump 
groundwater. Water retailers then deliver water to the consumers in the County. The District receives 
revenue from groundwater charges for water pumped from the groundwater basin, from the sale of treated 
water and from the sale of non-potable surface water and recycled water. See the caption “LITIGATION— 
Great Oaks Matter” for a discussion of certain litigation relating to the District’s imposition of charges on 
groundwater producers.

The District’s current contracts with its water retailers for the sale of treated water have a term of the 
greater of: (1) 70 years from the date of execution or (2) the date all loans and debt service for the construction 
of the District’s water treatment and distribution facilities have been paid. In the event the District terminates a 
contract due to a water retailer’s failure to cure a material breach (such as failure to remit payment), the 
District may pursue remedies to which it is entitled under applicable law, which may include recovery of 
amounts the District would have received if the retailer had not breached the contract and any other damages 
that are reasonably foreseeable from the water retailer’s breach.

Some of the water retailers within the District also receive supplies from the San Francisco Public 
Utilities Commission through the Bay Division Pipelines (“SFPUC” or “Hetch Hetchy”). Additional storage 
and supply is provided by San Jose Water Company, which owns and operates two small surface water 
reservoirs, Williams and Elsman, and two small water treatment plants within the County. Some local 
governmental agencies operate water reclamation projects. The District does not receive revenue from the sale 
of water from the SFPUC water source, San Jose Water Company local water sources or wastewater 
reclamation sources other than the Gilroy Reclamation Facility.

The sources of District water are the California State Water Project (“SWP”), the U.S. Bureau of 
Reclamation’s Central Valley Project (“CVP”), District reservoirs, naturally recharged groundwater, and 
recycled water produced by the South County Regional Wastewater Authority. The District is one of the 29 
contractors with the SWP and receives imported state water through the South Bay Aqueduct. The District 
also receives imported water through the San Felipe Division of the CVP. Both the SWP and the CVP water 
are transported to the District from the Sacramento - San Joaquin Bay-Delta. Locally, the District owns and 
operates ten surface water reservoirs which collect runoff during the winter rains. The District also owns and 
operates the Silicon Valley Advanced Water Purification Center which has the ability to deliver up to 
8,000,000 gallons per day of purified water.

The District operates a conjunctive use system in which the District recharges surface water, from the 
imported water sources and the local reservoirs, into the groundwater basin to augment the natural recharge 
into the groundwater basin. The District uses streams and ponds as recharge facilities. The groundwater basin 
serves as a natural storage, conveyance, and treatment facility.

The Law authorizes the District to exercise the power of eminent domain; to levy and collect taxes; to 
levy and collect a groundwater charge for the production of water from groundwater supplies benefited by 
District recharge activities; and to contract for the fixing, revision and collection of rates or other charges 
under contract for the delivery of treated water, use of facilities or property or provisions for service. The
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District may also issue bonds, borrow money and incur indebtedness. The District may also acquire property 
of any kind; enter into contracts; and adopt ordinances with the force of law to effectuate its purposes.

As provided under California law, the District receives its share of the County-wide 1% tax levied. A 
portion of the taxes received is used to pay maintenance and operations cost of the Water System. While the 
remaining portion of the taxes received is available to pay obligations secured by revenues of the flood 
protection system facilities of the District (the “Flood Control System Obligations”), such proceeds are 
available to pay maintenance and operation costs of the Water System after the annual payments on debt 
service on Flood Control System Obligations have been met.

The District’s contract with SWP requires the District to reimburse the State for capital costs 
(including interest thereon) and minimum operating, maintenance, power and replacement costs of the SWP 
transportation and conservation facilities. A property tax is levied by the District to pay the cost of this 
obligation. Such property taxes do not constitute Net Water Utility System Revenues and such costs are not 
Maintenance and Operation Costs of the Water Utility System.

The Water Utility System

The District’s service area encompasses the entire County, one of nine counties that make up the San 
Francisco Bay area. The service area is approximately 1,330 square miles and constitutes a major portion of 
“Silicon Valley.” According to the U.S. Census Bureau, the County’s population increased by approximately 
7.6% between 2010 and 2015 to a total of approximately 1,918,000. Of the approximately 300,000 acre-feet 
of water used in the County on average in a normal rainfall year, the District estimates that approximately 55% 
of water use in the County is residential, approximately 20% is commercial, approximately 10% is industrial, 
approximately 10% is agricultural, and approximately 5% is public water use.

Primary Sources of Revenues

Water Charges. Water charges are established by the District’s Board and are not subject to 
regulation by the California Public Utilities Commission or by any other local, state or federal agency.

Groundwater Charges. The District’s Board has the power to, and does, levy and collect a 
groundwater charge for the production of water from the groundwater supplies within zones of the District that 
will benefit from the recharge of underground water supplies or the distribution of imported water in such 
zones. The District has established two primary zones, one in the northern area of the County and one in the 
southern area of the County. The District prepares an annual report supporting the basis for the groundwater 
charges that are recommended. The charges are levied upon the production of groundwater from all water- 
producing facilities, whether public or private. A fixed and uniform rate per acre-foot is set for agricultural 
water, and another rate per acre-foot is set for all water other than agricultural water. See the captions “— 
Historical Revenues” and “LITIGATION—Great Oaks Matter.”

Treated Water and Other Charges. The groundwater charge per acre-foot for water other than 
agricultural water becomes the basic user charge per acre-foot for treated water delivered pursuant to treated 
water delivery contracts. The contracts also provide for the imposition of a treated water surcharge which is 
annually set by the Board. Water which is purchased and delivered in addition to certain fixed or minimum 
deliveries under the contract is charged at a non-contract rate per acre-foot. Surface water deliveries of District 
water to users is charged at variants of these rates. In the southern portion of the County, rates are charged for 
usage of recycled water produced by the South County Regional Wastewater Authority and sold by the District 
under a producer-wholesaler agreement.
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Historical Revenues

The table below summarizes the District’s revenue from groundwater, treated water and other charges 
for the past three fiscal years.

Revenue from Water Charges 
(Dollars in Thousands)

2013-14 2014-15 2015-16

Groundwater Charges $ 84,308 $ 77,095 $ 61,128
Treated Water Charges 86,386 76,799 89,375
Surface and Recycled Water 1,680 925 732

Total $ 172,374 $ 154,819 $ 151,235

Debt Structure of the District

As of June 30, 2016, the District’s long-term debt outstanding consists of the following:

Schedule of Long-Term Indebtedness 
(Dollars in Thousands)

(as of June 30, 2016)

Final Balance
Type of Indebtedness Maturity Outstanding

Water Utility System Senior Obligations:
Water Utility System Refunding Revenue Bonds,

Taxable Series 2006B 2035 $ 20,370
Revenue Certificates of Participation

(Water Utility System Improvement Projects),
Series 2007A and Taxable Series 2007B 2037 108,580

Total Senior Water System Obligations $ 128,950

Water Utility System Parity Obligations:
Water System Refunding Revenue Bonds,

Series 2016A and Taxable Series 2016B 2046 $ 181,530
Revenue Certificates of Participation

(Water Utility System Improvement Projects),
Series 2016C and Taxable Series 2016D 2029 98,045

Total Parity Water System Obligations $ 279,575

All Other Debt Not Secured by Water Utility System Revenues:
1994 Installment Purchase Agreement(1) 2024 $ 41,865
1995 Installment Purchase Agreement<2) 2030 57,195
Total Other Debt $ 99,060
Total Long-Term Indebtedness $507,585

n> Installment payments under the Installment Purchase Agreement dated as of June 15, 1994, by and between the District and 
the Corporation secure the District’s Refunding and Improvement Certificates of Participation, Series 2004A (the “2004A 
Certificates”) and Refunding and Improvement Certificates of Participation, Series 2012A (the “2012A Certificates”). 
Proceeds of the 2004A Certificates and 2012A Certificates were used to finance and refinance the District’s flood protection 
system facilities.

(2) Installment payments under the Installment Purchase Agreement dated as of June 27, 1995, by and between the District and 
the Corporation secure the District’s Certificates of Participation (Water Utility System Improvement Projects) Series 2007A. 
Proceeds of the 2007A Certificates were used to finance and refinance the District’s flood protection system facilities.

Source: District.
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INVESTMENT CONSIDERATION

IN MAKING AN INVESTMENT DECISION REGARDING A POSSIBLE PURCHASE OF THE 
COMMERCIAL PAPER CERTIFICATES, PROSPECTIVE PURCHASERS OF THE COMMERCIAL 
PAPER CERTIFICATES SHOULD RELY SOLELY ON THE CREDIT OF THE BANK AND NOT 
ON THE CREDIT OF THE DISTRICT OR THE WATER SYSTEM. The purchase and ownership of the 
Commercial Paper Certificates involve investment risk. Prospective purchasers of the Commercial Paper 
Certificates are urged to read this Offering Memorandum in its entirety.

TAX MATTERS

In the opinion of Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, 
California (“Special Counsel”), under existing statutes, regulations, rulings and judicial decisions, and 
assuming the accuracy of certain representations and compliance with certain covenants and requirements 
described herein, interest with respect to the Series A Certificates is excluded from gross income for federal 
income tax purposes and is not an item of tax preference for purposes of calculating the federal alternative 
minimum tax imposed on individuals and corporations. In the further opinion of Special Counsel, interest 
with respect to the Series A Certificates is exempt from State of California personal income tax. Special 
Counsel notes that, with respect to corporations, interest with respect to the Series A Certificates may be 
included as an adjustment in the calculation of alternative minimum taxable income, which may affect the 
alternative minimum tax liability of such corporations.

In the opinion of Special Counsel, interest with respect to the Series B Certificates is exempt from 
State of California personal income tax. HOWEVER, NO ATTEMPT HAS BEEN MADE OR WILL BE 
MADE TO COMPLY WITH CERTAIN REQUIREMENTS RELATING TO THE EXCLUSION FROM 
GROSS INCOME FOR FEDERAL TAX PURPOSES OF INTEREST WITH RESPECT TO THE SERIES B 
CERTIFICATES, AND INTEREST WITH RESPECT TO THE SERIES B CERTIFICATES THEREFORE 
WILL NOT BE EXCLUDED FROM GROSS INCOME FOR FEDERAL INCOME TAX PURPOSES. 
Special Counsel expresses no opinion regarding any other tax consequences relating to the ownership or 
disposition of, or the accrual or receipt of interest with respect to, the Series B Certificates.

Special Counsel’s opinion as to the exclusion from gross income for federal income tax purposes of 
interest with respect to the Series A Certificates is based upon certain representations of fact and certifications 
made by the District, the Corporation, the Dealers and others and is subject to the condition that the District 
and the Corporation comply with all requirements of the Internal Revenue Code of 1986, as amended (the 
“Code”), that must be satisfied subsequent to the issuance of the Series A Certificates to assure that interest 
with respect to the Series A Certificates will not become includable in gross income for federal income tax 
purposes. Failure to comply with such requirements of the Code might cause the interest with respect to the 
Series A Certificates to be included in gross income for federal income tax purposes retroactive to the date of 
delivery of the Series A Certificates. The District and the Corporation have covenanted to comply with all 
such requirements.

The Internal Revenue Service (the “IRS”) has initiated an expanded program for the auditing 
of tax-exempt bond issues, including both random and targeted audits. It is possible that the Series A 
Certificates will be selected for audit by the IRS, and it is also possible that the market value of the Series A 
Certificates might be affected as a result of such an audit of the Series A Certificates (or by an audit of similar 
obligations). No assurance can be given that in the course of an audit, as a result of an audit, or otherwise, 
Congress or the IRS might not change the Code (or interpretation thereof) subsequent to the delivery of the 
Series A Certificates to the extent that it adversely affects the exclusion from gross income of interest on the 
Series A Certificates or their market value.
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SUBSEQUENT TO THE DELIVERY OF THE SERIES A CERTIFICATES THERE MIGHT BE 
FEDERAL, STATE, OR LOCAL STATUTORY CHANGES (OR JUDICIAL OR REGULATORY 
INTERPRETATIONS OF FEDERAL, STATE, OR LOCAL LAW) THAT AFFECT THE FEDERAL, 
STATE, OR LOCAL TAX TREATMENT OF THE SERIES A CERTIFICATES OR THE MARKET 
VALUE OF THE SERIES A CERTIFICATES. LEGISLATIVE CHANGES HAVE BEEN PROPOSED IN 
CONGRESS, WHICH, IF ENACTED, WOULD RESULT IN ADDITIONAL FEDERAL INCOME TAX 
BEING IMPOSED ON CERTAIN OWNERS OF TAX-EXEMPT STATE OR LOCAL OBLIGATIONS, 
SUCH AS THE SERIES A CERTIFICATES. THE INTRODUCTION OR ENACTMENT OF ANY OF 
SUCH CHANGES COULD ADVERSELY AFFECT THE MARKET VALUE OR LIQUIDITY OF THE 
SERIES A CERTIFICATES. NO ASSURANCE CAN BE GIVEN THAT SUBSEQUENT TO THE 
DELIVERY OF THE SERIES A CERTIFICATES SUCH CHANGES (OR OTHER CHANGES) WILL NOT 
BE INTRODUCED OR ENACTED OR INTERPRETATIONS WILL NOT OCCUR. BEFORE 
PURCHASING ANY OF THE SERIES A CERTIFICATES, ALL POTENTIAL PURCHASERS SHOULD 
CONSULT THEIR TAX ADVISORS REGARDING POSSIBLE STATUTORY CHANGES OR JUDICIAL 
OR REGULATORY CHANGES OR INTERPRETATIONS, AND THEIR COLLATERAL TAX 
CONSEQUENCES RELATING TO THE SERIES A CERTIFICATES.

Special Counsel’s opinions may be affected by actions taken (or not taken) or events occurring (or not 
occurring) after the date of delivery of the Series A Certificates. Special Counsel has not undertaken to 
determine, or to inform any person, whether any such actions or events are taken or do occur. The Restated 
Issuing and Paying Agent Agreement, the Certificate Resolution, and the Tax Certificate relating to the 
Series A Certificates permit certain actions to be taken or to be omitted if a favorable opinion of Special 
Counsel is provided with respect thereto. Special Counsel expresses no opinion as to the effect on the 
exclusion from gross income for federal income tax purposes of interest with respect to the Series A 
Certificates if any such action is taken or omitted based upon the advice of counsel other than Stradling Yocca 
Carlson & Rauth.

Although Special Counsel is rendering an opinion that interest with respect to the Series A Certificates 
is excluded from gross income for federal income tax purposes provided that the District and the Corporation 
continue to comply with certain requirements of the Code, the ownership of the Series A Certificates and the 
accrual or receipt of interest with respect to the Series A Certificates may otherwise affect the tax liability of 
certain persons. The extent of these other tax consequences will depend upon the recipient’s particular tax 
status and other items of income or deductions. Special Counsel expresses no opinion regarding any such tax 
consequences. Accordingly, before purchasing any of the Series A Certificates, all potential purchasers should 
consult their tax advisors with respect to collateral tax consequences relating to the Series A Certificates.

A copy of the form of opinion of Special Counsel is attached hereto as Appendix A.

THE PAYING AGENT

U.S. Bank National Association is serving as Paying Agent for the Commercial Paper Certificates 
pursuant to the Certificate Resolution and the Restated Issuing and Paying Agent Agreement.

THE DEALERS

The District has appointed Barclays Capital Inc. and J.P. Morgan Securities LLC as dealers with 
respect to the offering and sale of the Commercial Paper Certificates. Under the respective Restated Dealer 
Agreements, each dated as of June 1, 2012, each as amended by the respective Amendment No. 1 to Restated 
Agreements, each dated as of March 1, 2016 (the “Dealer Agreements”), each by and between the District and 
the respective Dealer, the Dealers have no commitment to purchase any of the Commercial Paper Certificates, 
but are obligated only to use their best efforts to solicit and arrange sales of the Commercial Paper Certificates 
from time to time on behalf of the District.
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Neither Dealer has any obligations with respect to the Revolving Certificates. Neither Dealer is an 
affiliate of the commercial bank that has agreed to purchase the Revolving Certificates from time to time as 
described herein.

LITIGATION

General

As of the date of this Offering Memorandum, there is no action, suit, litigation, inquiry or 
investigation before or by any court, governmental agency, public board or body served, or to the best 
knowledge of such counsel threatened, against the District in any material respect affecting the existence of 
the District or the titles of its officers to their respective offices or seeking to prohibit, restrain or enjoin the sale 
or delivery of the TRANs, the adoption of the Certificate Resolution or the execution and delivery by the 
District of the Restated Issuing and Paying Agent Agreement, the Dealer Agreements or the Amended and 
Restated Reimbursement Agreement.

Great Oaks Matter

As a public entity and due to its size and its activities, at virtually all times, the District is a defendant, 
co-defendant, or cross-defendant in court cases in which money damages are sought. Such a case is Great 
Oaks Water Company v. Santa Clara Valley Water District, Santa Clara County Superior Court Case 
No. 105-CV-053142; Cal. Court of Appeals Nos. HO35260 and H035885 (the “Great Oaks Case”).

In 2005, Great Oaks Water Company (hereinafter “Great Oaks”) filed an administrative claim alleging 
that the groundwater charges for 2005-06 violated the Law and sought a partial refund. After the claim was 
deemed denied, Great Oaks filed its lawsuit that subsequently included an allegation that the groundwater 
production charges violated Proposition 218, or Article XIUD of the state constitution because proceeds are 
used to fund projects and services that benefit the general public, not just ratepayers. Great Oaks demanded a 
partial refund as well as declaratory, injunctive and mandamus relief.

On February 3, 2010, the Honorable Kevin Murphy issued Judgment After Trial and decided that the 
District owes Great Oaks a refund of groundwater charges in the amount of $4,623,096 plus interest at 7% per 
annum. The award of pre-judgment interest as of December 1, 2009, amounted to $1,285,524. Judge Murphy 
also awarded post-judgment interest at the rate of $886.62 per day until the date of the entry of judgment. 
Judge Murphy also decided that the District owes Great Oaks damages in the amount of $1,306,830. Recovery 
of this damages amount is in the alternative to the award of refund described above. The District appealed this 
decision to the Sixth District Court of Appeals.

During the pendency of the appeal, in accordance with the requirements of GASB Statement No. 62, 
the District has recorded a liability in the amount of $5,930,000, which includes the Judgment After Trial 
decision amount plus interest in fiscal year 2008-09. The District recorded $160,000 in Fiscal Year 2009-10, 
$324,000 in Fiscal Year 2010-11, $325,000 in Fiscal Year 2011-12, and $324,000 in Fiscal Years 2012-13 and 
2013-14 as liability for the post-judgment interest from January 1, 2010 through June 30, 2014 at the rate of 
$886.62 per day. The total liability as of June 30, 2016 in the amount of $7,386,000 is presented under the 
caption “Litigation Claim” in the Statement of Net position - Proprietary Funds in the District’s 
Comprehensive Annual Financial Report for Fiscal Year Ended June 30, 2016.

On March 26, 2015, the California Court of Appeal for the Sixth Appellate District (“Court of 
Appeal”) reversed in full the judgment of the trial court in the Great Oaks case. The Court of Appeal found 
that under Proposition 218 the District’s groundwater charge is a “property-related fee,” but also a fee for 
water service excepted from the voter ratification requirement. The Court of Appeal also found that the trial 
court erred when it found that the 2005-06 groundwater charges failed to satisfy the applicable procedural 
requirements. The Court of Appeal also reversed the trial court’s finding that the District had failed to comply
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with the Law in setting the groundwater fee. The effect of the Court of Appeals decision is to reverse the 
refund the trial court had ordered the District to pay to Great Oaks, as well as reverse the awards of damages, 
pre-judgment interest, and certain other amounts. The Court of Appeal remanded the case to the trial court for 
proceedings consistent with its decision.

On April 10, 2015, the District and Great Oaks each filed their separate petitions for rehearing with 
the Court of Appeal, which were granted on April 24, 2015. On August 12, 2015, the Court of Appeal again 
reversed in full the judgment of the trial court in the Great Oaks case, leaving intact the substantive findings 
from its prior opinion. On August 27, 2015, Great Oaks again filed its petition for rehearing. On 
September 10, 2015, the Court of Appeal, without requiring any reply by the District granted Great Oaks 
petition for rehearing. On December 8, 2015, the Court of Appeal again reversed in full the judgment of the 
trial court in the Great Oaks case.

Great Oaks has filed refund actions for subsequent years of annual groundwater charges, all of which 
are currently stayed (Santa Clara Superior Court Case Nos. 107-CV-087884; 108-CV-119465;
108-CV-123064; 109-CV-146018; 110-CV-178947; 11 l-CV-205462; 112-CV-228340; 113-CV-249349; 
AND 115-CV-281385).

Similar to the Great Oaks Case, Shatto Corporation, Mike Rawitser Golf Shop and Santa Teresa Golf 
Club have filed a refund action, Santa Clara Superior Court under Case No. 11 l-CV-195879. This action is 
currently stayed.

Other water retailers including San Jose Water Company, the cities of Morgan Hill, Gilroy and Santa 
Clara and the Los Altos Golf and Country Club, and Stanford University dispute the District’s groundwater 
charges and have subsequently entered into tolling agreements with the District pending the final decision in 
the Great Oaks Case.

The District filed its petition for review in the California Supreme Court on January 19, 2016, and on 
March 23, 2016 review was granted. The District cannot predict the nature or extent of proceedings on 
remand, if any, at this time.

The District is currently reviewing its estimates of potential liability with respect to this case as well as 
other cases filed by Great Oaks and other plaintiffs or potential claimants which have either been stayed or are 
subject to tolling agreements. The District expects to update such estimates in connection with the preparation 
of its audited financial statements for the fiscal year ending June 30, 2017.

LEGAL MATTERS

Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, California (“Special 
Counsel”), acted as Special Counsel to the District in connection with the Commercial Paper Certificates. 
Certain legal matters in connection with the Amended and Restated Reimbursement Agreement and the Letter 
of Credit were passed upon for the Bank by Chapman and Cutler LLP, Chicago, Illinois, and the Law 
Offices of Yumoto, Ota & Miyazaki, as counsel to the Bank, and for the District by its General 
Counsel. Special Counsel has not passed upon the adequacy, accuracy or completeness of this Offering 
Memorandum and has not rendered a legal opinion with respect thereto.

MUNICIPAL ADVISOR

The District has retained Public Resources Advisory Group, Los Angeles, California, as financial 
advisor (the “Municipal Advisor”) in connection with the issuance of the Commercial Paper Certificates. The 
Municipal Advisor has not been engaged, nor has it undertaken, to audit, authenticate or otherwise verify the 
information set forth in this Offering Memorandum, or any other related information available to the District,
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with respect to accuracy and completeness of disclosure of such information. The Municipal Advisor has 
reviewed this Offering Memorandum, but makes no guaranty, warranty or other representation respecting 
accuracy and completeness of the information contained in this Offering Memorandum.

RATINGS

Moody’s and Fitch have assigned ratings on the Commercial Paper Certificates of “P-l” and “FI,” 
respectively. Each of such ratings is based on the issuance of the Letter of Credit by the Bank. Such ratings 
reflect only the views of such organizations and an explanation of the significance of such ratings may be 
obtained only from Moody’s and Fitch, respectively. The District has furnished to such rating agencies certain 
information and materials regarding the Commercial Paper Certificates and the District. In addition, the 
Bank has furnished certain information to such rating agencies regarding the Bank and the Letter of Credit. 
Generally, rating agencies base their ratings on the information and materials furnished to them and on their 
own investigations, studies and assumptions. There is no assurance such ratings will continue for any given 
period of time or that they will not be revised downward or withdrawn entirely by the rating agencies, if in the 
judgment of such rating agencies, circumstances so warrant. Any such change in or withdrawal of such ratings 
could have an adverse effect on the market price of the Commercial Paper Certificates. The District 
undertakes no responsibility to oppose any such change or withdrawal. The above ratings are not 
recommendations to buy, sell or hold the Commercial Paper Certificates, and such ratings may be subject to 
revision or withdrawal at any time by the rating agencies.

EXEMPTION FROM CONTINUING DISCLOSURE REQUIREMENTS

The Commercial Paper Certificates have a maximum maturity of two hundred seventy (270) days and 
are issued in authorized denominations of $100,000 and integral multiples of $5,000 in excess of $100,000. 
Accordingly, the Commercial Paper Certificates are exempt from the continuing disclosure requirements of 
Rule 15c2-l 2 promulgated by the Securities and Exchange Commission pursuant to the Securities Exchange 
Act of 1934, as amended, and no party or person, including the District, has undertaken to provide any 
continuing disclosure information in connection with the issuance of the Commercial Paper Certificates.

ADDITIONAL INFORMATION

The District’s audited financial statements for the fiscal year ended June 30, 2016 are available from 
the Electronic Municipal Market Access (“EMMA”) website (www.emma.msrb.org) operated by the 
Municipal Securities Rulemaking Board. Other information pertaining to the District is contained in the most 
recent annual report of the District, which is also available on EMMA.

Copies of the Certificate Resolution, the Restated Issuing and Paying Agent Agreement, the Letter 
of Credit, the Amended and Restated Reimbursement Agreement, the TRAN Resolution, the Senior Master 
Resolution, the Parity Master Resolution and the District’s audited financial statements and annual report may 
also be obtained from, and other inquiries may be made to, the District at the following address:

Santa Clara Valley Water District 
5750 Almaden Expressway 
San Jose, California 95118 

Attention: Charlene Sun, Treasury/Debt Officer 
408/630-2528
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APPENDIX A

PROPOSED FORM OF LEGAL OPINION

Upon the first execution and delivery of Commercial Paper Certificates on and after the date of this 
Commercial Paper Offering Memorandum, Stradling Yocca Carlson & Rauth, a Professional Corporation, 
Special Counsel, proposes to render its approving opinion in substantially the following form:

___________, 2017

Santa Clara Valley Water District 
5750 Almaden Expressway 
San Jose, California 95118-3686

Re: Santa Clara Valley Water District Commercial Paper Certificates

Members of the Board of Directors:

We have acted as Special Counsel to the Santa Clara Valley Water District (the “District”) in 
connection with the authorization of the execution and delivery of the Santa Clara Valley Water District 
Commercial Paper Certificates, Series A (Tax-Exempt) (the “Series A Certificates”) and Series B 
(Taxable) (collectively, the “Certificates”) in an aggregate sum not to exceed $150,000,000 outstanding 
from time to time. The Certificates will be executed and delivered pursuant to and by authority of 
resolutions of the Board of Directors of the Santa Clara Valley Water District Public Facilities Financing 
Corporation (the “Corporation”) duly adopted on November 10, 2016 (together, the “Resolution”), and are 
secured by tax and revenue anticipation notes (the “TRANs”) which may be issued by the District from time to 
time, including the tax- exempt TRAN and the taxable TRAN issued by the District in accordance with a 
resolution of the Board of Directors of the District duly passed and adopted on May 10, 2016 (the “District 
Resolution”). Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the 
Resolution.

In connection with our representation we have examined a certified copy of the proceedings relating 
to the Certificates. As to questions of fact material to our opinion, we have relied upon the certified 
proceedings and other certifications of public officials furnished to us without undertaking to verify the same 
by independent investigations.

Based upon the foregoing and after examination of such questions of law as we have deemed relevant 
in the circumstances, but subject to the limitations set forth herein, we are of the opinion that:

1. The proceedings show lawful authority for the adoption by the District of the District 
Resolution and for the issuance of the TRANs issued by the District in accordance with the District Resolution 
and for the adoption by the Corporation of the Resolution under the laws of the State of California now in 
force. The TRANs are valid and binding obligations of the District enforceable against the District in 
accordance with their terms.

2. The Certificates, assuming due execution and delivery by U.S. Bank National Association, 
are entitled to the benefits of the Resolution.

3. The obligation of the District to make payments on the TRANs issued by the District in 
accordance with the District Resolution from the sources described therein is an enforceable obligation of the 
District 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 limit or restriction, and does not
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constitute an obligation for which the District is obligated to levy or pledge any form of taxation or for which 
the District has levied or pledged any form of taxation.

4. Under existing statutes, regulations, rulings and judicial decisions, the interest represented by 
the Series A Certificates is excluded from gross income for federal income tax purposes and is not an item of 
tax preference for purposes of calculating the federal alternative minimum tax imposed on individuals and 
corporations; however, it should be noted that, with respect to corporations, the interest represented by the 
Series A Certificates may be included as an adjustment in the calculation of alternative minimum taxable 
income, which may affect the alternative minimum tax liability of corporations.

5. The interest represented by the Certificates is exempt from State of California personal 
income tax.

The opinions expressed herein as to the exclusion from gross income of the interest represented by the 
Series A Certificates are based upon certain representations of fact and certifications made by the District and 
others and are subject to the condition that the District complies with all requirements of the Internal Revenue 
Code of 1986, as amended (the “Code”), that must be satisfied subsequent to the execution and delivery of the 
Series A Certificates to assure that such interest represented by the Series A Certificates will not become 
includable in gross income for federal income tax purposes. Failure to comply with such requirements of the 
Code might cause the interest represented by the Series A Certificates to be included in gross income for 
federal income tax purposes retroactive to the date of execution and delivery of the Series A Certificates. The 
District has covenanted to comply with all such requirements.

The opinions expressed herein may be affected by actions taken (or not taken) or events occurring (or 
not occurring) after the date hereof. We have not undertaken to determine, or to inform any person, whether 
any such actions or events are taken or do occur. The Resolution and the Tax Certificate relating to the 
Series A Certificates permit certain actions to be taken or to be omitted if a favorable opinion of Special 
Counsel is provided with respect thereto. No opinion is expressed herein as to the effect on the exclusion 
from gross income of the interest represented by the Series A Certificates for federal income tax purposes 
with respect to any Series A Certificate if any such action is taken or omitted based upon the opinion or 
advice of counsel other than ourselves. Other than expressly stated herein, we express no other opinion 
regarding tax consequences with respect to the Certificates.

The opinions expressed herein are based upon our analysis and interpretation of existing laws, 
regulations, rulings and judicial decisions and cover certain matters not directly addressed by such authorities. 
We call attention to the fact that the rights and obligations under the Resolution, the District Resolution, the 
TRANs, the Reimbursement Agreement, dated as of February 1, 2015, as amended and restated by the 
Amended and Restated Reimbursement Agreement dated as of March 1, 2016 (as so amended and restated, 
the “Reimbursement Agreement”), each by and among the Corporation, the District and The Bank of Tokyo- 
Mitsubishi UFJ, Ltd., acting through its New York Branch (or any alternate letter of credit substituted therefor 
in accordance with the Resolution), and the Certificates are subject to bankruptcy, insolvency, reorganization, 
moratorium, fraudulent conveyance and other similar laws affecting creditors’ rights, to the application of 
equitable principles if equitable remedies are sought, to the exercise of judicial discretion in appropriate cases 
and to limitations on legal remedies against public agencies in the State of California.

Our opinion is limited to matters governed by the laws of the State of California and federal law. We 
assume no responsibility with respect to the applicability or the effect of the laws of any other jurisdiction.

We express no opinion herein as to the accuracy, completeness or sufficiency of the Commercial 
Paper Offering Memorandum relating to the Certificates or other offering material relating to the Certificates 
and expressly disclaim any duty to advise the owners of the Certificates with respect to matters contained in 
the Commercial Paper Offering Memorandum.
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Unless otherwise notified by us, you may continue to rely on this opinion to the extent that (i) there is 
no change in pertinent existing state or Federal law; (ii) the representations, warranties and covenants of 
the parties contained in the Resolution, the District Resolution, the Reimbursement Agreement and certain 
certificates dated the date hereof and delivered by authorized officers of the District remain true and accurate 
and are complied with in all material respects; and (iii) no litigation affecting the execution and delivery or 
legality of the Certificates is pending or threatened at the time of the delivery of any such instruments.

Respectfully submitted,
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APPENDIX B

DTC AND THE BOOK-ENTRY ONLY SYSTEM

The information in this Section concerning DTC and DTC’s book-entry only system has been obtained 
from sources that the District, the Corporation and the Dealers believe to be reliable, but none of the District, 
the Corporation or the Dealers takes any responsibility for the completeness or accuracy thereof The 
following description of the procedures and record keeping with respect to beneficial ownership interests in 
the Commercial Paper Certificates, payment of principal, premium, if any, accreted value, if any, and interest 
with respect to the Commercial Paper Certificates to DTC Participants or Beneficial Owners, confirmation 
and transfers of beneficial ownership interests in the Commercial Paper Certificates and other related 
transactions by and between DTC, the DTC Participants and the Beneficial Owners is based solely on 
information provided by DTC. Accordingly, no representations can be made concerning these matters and 
neither the Direct Participants, the Indirect Participants nor the Beneficial Owners should rely on the 
foregoing information with respect to such matters but should instead confirm the same with DTC or the DTC 
Participants, as the case may be.

The Depository Trust Company (“DTC”), New York, New York, will act as securities depository for 
the Commercial Paper Certificates. The Commercial Paper Certificates will be issued as fully-registered 
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be 
requested by an authorized representative of DTC. One fully registered Master Note Certificate has been 
issued for the Series A Certificates, and one fully registered Master Note Certificate has been issued for the 
Series B Certificates, each such Master Note Certificate being in the aggregate principal amount of 
$150,000,000, and being on deposit with DTC.

DTC, the world’s largest securities depository, is a limited purpose trust company organized under the 
New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York 
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues 
of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments (from 
over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also facilitates 
the post-trade settlement among Direct Participants of sales and other securities transactions in deposited 
securities, through electronic computerized book-entry transfers and pledges between Direct Participants’ 
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants 
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, 
and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing 
Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation 
and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the 
users of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and 
non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear 
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect 
Participants”). DTC has a Standard & Poor’s rating of AA+. The DTC Rules applicable to its Participants 
are on file with the Securities and Exchange Commission. More information about DTC can be found at 
www.dtcc.com.

Purchases of the Commercial Paper Certificates under the DTC system must be made by or through 
Direct Participants, which will receive a credit for the Commercial Paper Certificates on DTC’s records. 
The ownership interest of each actual purchaser of each Commercial Paper Certificate (“Beneficial 
Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will 
not receive written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to 
receive written confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the 
transaction. Transfers of ownership interests in the Commercial Paper Certificates are to be accomplished by
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entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. 
Beneficial Owners will not receive certificates representing their ownership interests in the Commercial 
Paper Certificates, except in the event that use of the book-entry system for the Commercial Paper Certificates 
is discontinued.

To facilitate subsequent transfers, all Commercial Paper Certificates deposited by Direct Participants 
with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may 
be requested by an authorized representative of DTC. The deposit of Commercial Paper Certificates with 
DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any 
change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the 
Commercial Paper Certificates; DTC’s records reflect only the identity of the Direct Participants to whose 
accounts such Commercial Paper Certificates are credited, which may or may not be the Beneficial Owners. 
The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf of 
their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners 
will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be 
in effect from time to time. Beneficial Owners of the Commercial Paper Certificates may wish to take certain 
steps to augment the transmission to them of notices of significant events with respect to the Commercial 
Paper Certificates, such as defaults and proposed amendments to the Commercial Paper Certificate documents. 
For example, Beneficial Owners of the Commercial Paper Certificates may wish to ascertain that the 
nominee holding the Commercial Paper Certificates for their benefit has agreed to obtain and transmit
notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names
and addresses to the registrar and request that copies of notices be provided directly to them.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the 
Commercial Paper Certificates unless authorized by a Direct Participant in accordance with DTC’s MMI 
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the District or the Paying Agent as 
soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting 
rights to those Direct Participants to whose accounts the Commercial Paper Certificates are credited on the 
record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments with respect to the Commercial Paper Certificates will be made to 
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s 
practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail 
information from the District or the Paying Agent, on the payment date in accordance with their respective 
holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by
standing instructions and customary practices, as is the case with securities held for the accounts of
customers in bearer form or registered in “street name,” and will be the responsibility of such Participant and 
not of DTC, the District or the Paying Agent, subject to any statutory or regulatory requirements as may be 
in effect from time-to-time. Payment of principal and interest to Cede & Co. (or such other nominee as may 
be requested by an authorized representative of DTC) is the responsibility of the District or the Paying Agent, 
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of 
such payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Commercial Paper 
Certificates at any time by giving reasonable notice to the District or the Paying Agent. Under such 
circumstances, in the event that a successor depository is not obtained, physical certificates representing the 
Commercial Paper Certificates are required to be printed and delivered.

The District may decide to discontinue use of the system of book-entry-only transfers through DTC 
(or a successor securities depository). In that event, physical certificates representing the Commercial Paper 
Certificates will be printed and delivered to DTC.
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Execution Version

Amended and Restated Reimbursement Agreement 

Dated as of March 1 f 2016

by and among

Santa Clara Valley Water District Public Facilities Financing Corporation,

Santa Clara Valley Wati-r District

and

The Bank of Tokyo-Mitsubishi UFb Ltd,, 
acting through its New York Branch

Relating to

$150,000,000
Santa Clara Valley Water District 

Commercial Paper Certificates.
Series A f Fax-Hxempt) and Series R (Taxable)
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Amended and Restated Reimbursement Agreement

Tliis Amended and Restated Reimbursement Agreement (as amended, modified, 
restated or supplemented from time to time, this "Agreement”) is dated as of Match 19 2016, by 
and among Santa Clara Valley Water District, a flood control and water district of the 
State of California (the "District"), Santa Clara Valley Water District Public Facilities 
Financing Corporation, a nonprofit public benefit corporation organized and existing under 
the laws of the State of California (the "Corporation”), and The Bank OF TOKYO-MlTSUBlSHl 
IJFJ, Ltd., acting through its New York Branch, as the issuer of the hereinafter defined Letter of 
Credit (in such capacity, the "Bank”).

WITNESSETH:

Whereas, the Bank, the Corporation and the District are parties to that certain 
Reimbursement Agreement dated as of February I, 2015 (the "Original Agreement”), pursuant 
to which the Bank issued its Letter of Credit (as hereinafter defined) in an initial aggregate 
amount of $163,500,000 (such amount being in a principal amount of $150,000,000 plus an 
amount equal to 270 days interest on such amount at an assumed rate of twelve percent (12%) 
per annum on the basis of a 360 day year) to support the Certificates (as hereinafter defined); and

Whereas, the Corporation and the District have requested that the Rank agree to make 
certain amendments to the Original Agreement and, for the sake of clarity and convenience, 
amend and restate the Original Agreement in its entirety'- Tins Agreement amends the Original 
Agreement in its entirety and from and after the Amendment and Restatement Effective Date all 
references made to the Original Agreement in any Related Document or in any other instrument 
or document shall be deemed to refer to this Agreement. This Agreement shall become effective 
and supersede all provisions of the Original Agreement upon the execution and delivery of this 
Agreement by each of the parties hereto and the fulfillment of all conditions precedent hereof.

Now Therefore, in consideration of the premises and the mutual agreements herein 
contained, the Corporation, the District and the Bank agree as follows:

Article I

Definitions and Accounting Terms

Section 1.01. Defined Terms. As used in tliis Agreement, the following terms shall have 
the meanings set forth below:

"Advance Maturity Date ” has the meaning set forth in Section 2.03(a)(iii) hereof.

"Affiliate ” means, with respect to a Person, any Person (whether ibr-peuiil or 
not-for-profit), which “controls,” or is “controlled” by, or is under common “control” with such 
Person. For purposes of this definition, a Person “controls” another Person when the first Person 
possesses or exercises directly, or indirectly through one or more other affiliates or related



entities, the power to direct the management and policies of the other Person, whether through 
the ownership of voting rights* membership, the power to appoint members, trustees or directors, 
by contract, or otherwise,

“Agreement1 has the meaning set forth in the introductory paragraph hereof.

“Alternate Letter of Credit ” has the meaning set forth in the Certificate Resolution.

“Amendment and Restatement Effective DateJ’ means March 30* 2016.

“Amortization End Date ” means, with respect to any Term Loan, the earliest to occur of: 
(i) the third (3rd) anniversary of the date on which the related Drawing was made, (ii) the third 
(3rd) anniversary of the Stated Expiration Date, (iii) the date on which an Alternate Letter of 
Credit becomes effective in substitution of the letter of Credit with respect to the Certificates* 
(iv) the date on which the Slated Amount is permanently reduced to zero or the Letter of Credit 
is otherwise terminated in accordance with its terras (other than as a result of the Letter of Credit 
terminating on the Stated Expiration Date), including as a result of the occurrence of an Event of 
Default and (iv) the end of the term of the commercial paper program in respect of the 
Certificates as determined in accordance with the Certificate Resolution or any resolution of the 
Corporation.

“Bank” has the meaning set forth in the introductory paragraph hereof.

“Bank Note ” has the meaning set forth in Section 2.03(d) hereof.

“Bank Obligations ” has the meaning set forth in the Certificate Resolution.

“Bank Rate,J means the rate of interest per annum with respect to a Loan (a) for any day 
commencing on the date the related Drawing is made to and including the 60Ul day next 
succeeding the date such Drawing is made, equal to the Base Rate; and (b) for any day 
commencing on the 61st day next succeeding the date such Drawing is made to and thereafter, 
equal to the sum of the Base Rate from time to time in effect plus one percent (1.00%); provided, 
however, that immediately and automatically upon the occurrence of an Event of Default (and 
without any notice given with respect thereto) and during the continuance of such Event of 
Default, “Bank Rate” shall mean the Default Rate; and provided further that, at no time shall the 
Bank Rate be less than the applicable rate of interest on any outstanding Certificates.

“Base Rate " means, for any day, the highest of (i) the Prime Rate in effect on such day 
plus one percent (1.00%), (ii) the Federal Funds Rate in effect on such day plus two percent 
(2.00%) and (iii) eight percent (8.00%). Each change in the Base Rate shall take effect 
simultaneously with the corresponding change or changes in the Prime Rale or Federal Funds 
Rate, as the case may be. Each determination of the Base Rate by the Bank shall be conclusive 
and binding on the District and the Corporation absent manifest error.

“Bonds” has the meaning set forth in the Parity Master Resolution.
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“Business Day '1 means a day on which (a) hanks located in Los Angeles, California, in 
New York, New York and in each of the cities in which the principal offices of the Trustee and 
Paying Agent, the Bank and the Dealer arc located and the office of the Bank at which drawings 
under the Letter of Credit are to he presented is located (initially* New York, New York) are not 
required or authorized by law or executive order to close for business, and (b) The New York 
Stock Exchange is not closed.

“Capital Lease Obligationsof any Person means the obligations of such Person to pay 
rent or other amounts under any lease of (or other arrangement conveying the right to use) real or 
personal property, or a combination thereof, which obligations are required to be classified and 
accounted for as capital leases on a balance sheet of such Person under GAAP, and the amount 
of such obligations shall be the capitalized amount thereof determined in accordance with 
GAAP.

“Certificate Resolution" means Resolution No. PFFC-12-001, adopted by the 
Corporation on May 10, 2012, as amended by Resolutions No, PFFGO 4-001 (Amendment No. 
1) and No. PFFC-14-002 (Amendment No. 2), each adopted by the Corporation on December 10, 
2014, and Resolution No. PFFC-16-001, adopted by the Corporation on January' 28, 2016, and as 
each of the same may he further amended, supplemented or otherwise modified pursuant to the 
terms hereof and thereof.

“Certificates11 means collectively, the Series A Certificates and the Series B Certificates. 

“Closing Date ” means February 12, 2015, the date on which the Letter of Credit is
issued.

“Code" means the Internal Revenue Code of 1986, as amended, and any successor 
statute thereto.

“Contracts ” has the meaning set forth in the Parity Master Resolution.

“Control" means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of a Person, whether through the ability to exercise 
voting power, by contract or otherwise. “Controlling’' and “Controlled” have meanings 
correlative thereto. Without limiting the generality of the foregoing, a Person shall be deemed to 
be Controlled by another Person if such other Person possesses* directly or indirectly, power to 
vote 10% or more of the securities haviug ordinary voting power for the election of directors, 
managing general partners or the equivalent.

“Corporation " has the meaning set forth in the Introductory paragraph hereof.

“Current Water Utility System Revenues ” has the meaning set forth in the Parity' Master
Resolution.

“Dealer” means, as the context requires, each of Barclays Capital. Inc. and IP. Morgan 
Securities LLC, or their respective successors and assigns.
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“Dealer Agreement " means, as the context requires, (a) tlie Restated Dealer Agreement, 
dated as of Jane 1, 201.2, between the District and Barclays Capital, Inc., as amended, restated 
and supplemented from lime to time, in accordance with the terms hereof and thereof or (b) the 
Restated Dealer Agreement, dated as of June 1, 2012, between the District and J.F. Morgan 
Securities LLC, as amended, restated and supplemented from time to time, in accordance with 
the terms hereof and thereof

“Debt" of any Person means at any date and without duplication, (i) all obligations of 
such Person for borrowed money, and all obligations of such Person evidenced by bonds, 
debentures, notes, securities, loan agreements or other similar instruments, (ii) all direct or 
contingent obligations of such Person arising under letters of credit, bankers’ acceptances, bank 
guaranties, surety bonds and similar instruments, (iii) Capital Lease Obligations, (iv) all 
obligations of such Person to pay the deferred purchase price of property or services, except 
trade accounts payable arising in the ordinary course of business (including, without limitation, 
accounts payable to construction contractors and other professionals for services rendered), 
(v) all indebtedness of others secured by a lien on any asset of such Person, whether or not such 
indebtedness is assumed by such Person, (vi) all indebtedness of others guaranteed by, or secured 
by any of the revenues or assets of, such Person and (vji) payment obligations of such Person 
under any Swap Contract,

,sDebtor Relief Laws” means the Bankruptcy Code of the United States, and all other 
liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, 
rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the 
United States or other applicable jurisdictions from time to time in effect and affecting the rights 
of creditors generally.

" Default" menus any condition or event which with the giving of notice or lapse of time
or both would, unless cured or waived, become an Event of Default.

'‘Default Rate “ means a fluctuating interest rate per annum equal to the sum of the Base 
Rate ifom Lime to time in effect plus two percent (2.00%).

“District” has the meaning set forth in the introductory paragraph hereof.

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

“Dodd-Frank Act” means the Dodd-Frank Wall Street Reform and Consumer Protection 
Act of 2010, as enacted by the United States Congress, and signed into law on July 2l? 2010, and 
all statutes, rules, guidelines or directives promulgated thereunder.

“Dollar ” and "5” mean lawful money of the United States.

“Drawing” lias the meaning assigned to that term in the. Letter of Credit.
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“Environmental Laws" means any and all Federal, state, local, and foreign statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses, agreements or governmental restrictions relating to pollution and the 
protection of the environment or the release of any materials into the environment, including 
those related to hazardous substances or wastes, air emissions and discharges to waste or public 
systems.

"ERISA " means the Employee Retirement Income Security Act of 1974, as amended 
from time to time, and all rules and regulations from time to time promulgated thereunder, or any 
successor statute.

"Event of Default" has the meaning set forth in Section. 8,01 hereof.

"Excess Amount ” has the meaning set forth in Section 2.03(e) hereof,

"Excess Interest" has the meaning set forth in Section 3.04 hereof.

"Excluded Principal" means each payment of principal of Subordinate Obligations with 
a maturity of less than 42 months and which the District specifies in a certificate of the District 
signed by an Authorized Officer (as defined m the Parity Master Resolution) and filed with the 
Bank that it intends to pay such principal payments from the proceeds of Subordinate 
Obligations, other bonds, notes or other obligations of the Districts or other moneys other than 
Water Utility System Revenues, Current Water Utility System Revenues or Net Water Utility 
System Revenues. No such determination shall affect the security for such Subordinate 
Obligations or the obligation of the District to pay such Subordinate Obligations from Net Water 
Utility System Revenues.

£/Experienced Banker or Advisor" has the meaning set forth in the Parity Master 
Resolution.

"Federal Funds Rate ” means for any day, a 11 actuating interest rate per annum (rounded 
upwards, if necessary, to the nearest one one-hundredth (l/100th) of one percent (1%)) equal to 
the weighted average of the rates on overnight Federal funds transactions with members of the 
Federal Reserve System arranged by Federal funds brokers, as published for such day (or, if such 
day is not a Business Day, for the next preceding Business Day) by the Federal Reserve Dank of 
New York, or, if such rate is not published for any day which is a Business Day, the average of 
the quotations for such day on such transactions received by the Bank from three (3) Federal 
funds brokers of recognized standing selected by the Dank. Each determination of the Federal 
Funds Rate by the Bank shall be conclusive and binding on the District and the Corporation, 
absent manifest error.

“Fee Letter’1 means that certain Amended and Restated Fee Letter dated as of the 
Amendment and Restatement Effective Date, between the District and the Bank, as the same 
may be amended, restated and supplemented from time to time.

"Final Drawing Noticehas the meaning set forth in the Letter of Credit,



“Fiscal Year" has the meaning set forth in the Parity Master Resolution.

“Fitch " means Fitch, Inc, and any successor rating agency,

"GAAP" means generally accepted accounting principles in the United States as in effect
from time to time, applied by the District on a basis consistent with the District's most recent 
financial statement furnished to the Rank,

"Governmental Approval>! means an authorization, consent, approval, license, or 
exemption of registration or filing with, or report to any Governmental Authority.

"Governmental Authority" means any national, supranational, state or local government 
(whether domestic or foreign), any political subdivision thereof or any other governmental, 
quasi governmental. judicial, administrative, public or statutory instrumentality, authority, body, 
agency, department, commission, bureau, court, central bank or other entity exercising executive, 
legislative, judicial, taxing, regulatory, fiscal, monetary or administrative powers or functions of 
or pertaining to government, or any arbitrator, mediator or other Person with authority' to hind a 
party at law.

"Guarantees" of or by any Person (the "guarantor,J) means any obligation, contingent 
or otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any 
Debt or other obligation of any other Person (the "primary obligor ,r) in any manner, whether 
directly or indirectly, and including, without iiimlaliun. any obligation of the guarantor, direct or 
indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such 
Debt or other obligation or to purchase (or to advance or supply funds for the purchase of) any 
security for the payment thereof, (b) to purchase or lease property, securities or services for the 
purpose of assuring the owner of such Debt or other obligation of the payment thereof, (c) to 
maintain working capital, equity capital or any other financial statement condition or liquidity of 
the primary' obligor so as to enable the primary obligor to pay such Debt; or other obligation or 
(d) as an account party in respect of any letter of credit or letter of guaranty' issued to support 
such Debt or obligation; provided, that the term Guarantee shall not include endorsements for 
collection or deposit in the ordinary course of business.

"Indemnitee ” has the meaning set forth in Section 9.04(b) hereof

"Independent Consultant ” shall mean a firm (but not an individual) which (1) is in fact 
independent, (2) does not have any direct financial interest, or any material indirect financial 
interest in the Corporation or the District or the Water System, (3) is not connected with the 
Corporation or the District as an officer, employee, promoter, trustee, partner, director or person 
performing similar functions, (4) is a nationally recognized certified public accounting firm or a 
nationally recognized professional management consultant, and designated by the District anti 
(5) is qualified to pass upon questions relating to the financial affairs or facilities of the type or 
types operated by the District and having the skill and experience necessary to render the 
particular opinion or report required by the provision hereof in which such requirement appears.
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“Investment Grade” means a rating of lBaa3” (or its equivalent) or better by Moody’s 
and "BBB-" (or its equivalent) or better by S&P or Fitch,

"Investment Policy ” means, collectively, the investment policies of the 1 )istrict delivered
to the Bank on or prior to the Closing Date, or any revision thereof delivered to the Bank 
pursuant to Section 6.16 hereof.

"ISP" means, with respect to the Letter of Credit, the “international Standby Practices 
1998” published by the Institute of International Banking I,aw & Practice, Inc.

"Issuing and Paying Agent Agreement” means that certain Restated Issuing and Paying 
Agent Agreement dated as of June 1,2012 among the District, the Corporation and the Paying 
Agent, as amended, supplemented, restated and otherwise modified from time to time in 
accordance with the terms thereof and hereof.

"Laws” means, collectively, all international, foreign, Federal, state and local statutes, 
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial 
precedents or authorities, including the interpretation or administration thereof by any 
Governmental Authority charged with the enforcement, interpretation or administration thereof, 
and all applicable administrative orders, directed duties, requests, licenses, authorizations and 
permits of, and agreements with, any Governmental Authority, in each case whether or not 
having the force of law'.

"Letter of Credit" means the irrevocable transferable direct-pay letter of credit issued by 
the Bank for the account of the District in favor of the Paying Agent supporting the Certificates, 
in the form of Exhibit A hereto, with appropriate insertions, as from lime to lime amended,
restated and supplemented pursuant to its terms.

"Lien " means any mortgage, pledge, hypothecation, assignment, deposit arrangement, 
encumbrance, lien (statutory' or other), charge, or preference, priority or other security interest or 
preferential arrangement in the nature of a security interest of any kind or nature whatsoever 
(including any conditional sale or other title retention agreement, and any financing lease having 
substantially the same economic effect as any of the foregoing).

“Loan " means any Advance or any Term Loan made by the Bank pursuant to Section
2.03 hereof.

“Maintenance and Operation Costs” has the meaning set forth in the Parity Master 
Resolution.

“Material Adverse Change" or "Material Adverse Effect” means any event that (i) 
causes a material adverse change in or a material adverse effect on (a) the validity or 
enforceability of any of the Related Documents, (b) the validity, enforceability' or perfection of 
the pledge of and lien on the Net Water Utility System Revenues to secure the payment of 
principal and interest on the Certificates, the Bank Note or the Loans, (c) any of the rights, 
security, interest or remedies available to the Bunk under this Agreement or the other Related
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Documents or (ii) could reasonably be expected to have a material adverse effect on the ability of 
the District or the Corporation to timely perform its respective obligations under the Related
Documents.

"Maximum CP Rate" means the lesser of (a) 12% per annum and (b) the Maximum. Rate.

"Maximum Rate ” means the maximum non-usurious lawful rate of interest permitted by 
applicable law,

"Moody 's ” means Moody's Investors Service, Inc. and any successor rating agency,

"Net Water Utility System Revenues'’ has the meaning set forth in the Parity Master 
Resolution,

"Notice of Extension " has the meaning set forth in Section 2,12(d) hereof.

"Obligations” means the Reimbursement Obligations (which includes obligations of the 
District to repay Loans and amounts owing to the Bank evidenced by the Bank Note), the 
obligations of the District under the Bank 'Note, and all other payment obligations of the District 
to the Bank arising under or in relation to this Agreement, the Fee Letter, the Bank Note and any 
Loan, including in each instance, ail interest accrued thereon,

"Offering Memorandum ” means the Commercial Paper Ollcriog Memorandum dated 
March 30, 2016, relating to the Certificates, and any supplements and amendments thereto.

"Original Agreement ” has the meaning set forth in the Recitals hereof.

"Other Taxes " has the meaning specified in Section 3.01(a) hereof.

"Owner " has the same meaning given to such term in the Certificate Resolution.

"Paired Obligations" means any Subordinate Obligations (or portion thereof) designated 
as Paired Obligations in the resolution, indenture, trust agreement or other security document 
authorizing the issuance or execution and delivery thereof, (i) the principal of which is of equal 
amount maturing and to he redeemed or prepaid (or cancelled alter acquisition thereof) on the 
same dates and in the same amounts, and (ii) the interest rales which, taken together, were 
intended to result in a fixed interest rate obligation of the District for all or a portion of the term 
of such Subordinate Obligations, all as certified by an Experienced Banker or Advisor.

"Parity Debt Service" has the meaning given to “Debt Service'5 in the Parity Master 
Resolution.

"Parity Master Resolution " means Resolution No. 16-10 adopted by the District on 
February 23, 2016, as amended, supplemented, or otherwise modified from time to time in 
accordance with the terms thereof and hereof
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“Parity Obligations ” means, collectively, Bonds and Contracts.

“Participant ” has the meaning set forth in Section 9.06(h) hereof.

“Paying Agent” means a corporation or hanking exility designated to act as the Paying 
Agent pursuant to the terms of the Certificate Resolution. As of the Amendment and 
Restatement Effective Date, U.S. Bank National Association is the Paying Agent.

"Payment Documents ” has the meaning set forth iu the Letter of Credit.

“Payment Office” means the office or offices, account or accounts of the Bank set forth 
in Section 2.06 hereof.

“PBGC" means the Pension Benefit Guaranty Corporation or any Person succeeding to 
any or al 1 of its functions under .ERISA.

“Person ” means any individual;, a corporation, a partnership, an association, a limited 
liability' company, a trust or any other entity or organization, including a government or political 
subdivision or any agency or instrumentality thereof

“Plan ” means, with respect to the District at any time, an employee pension benefit plan 
which is covered by Title IV of ERISA or subject to the minimum funding standards under 
Section 412 of the Code,

“Prime Rate ” means, for any day, the per annum rate of interest for such day announced 
or otherwise established by the Bank from time to time as its base rate or equivalent rate for 
United States dollar' denominated loans to borrowers located in the United States as in effect on 
such day, with any change in such prime rale or equivalent to be effective on the date of the 
announcement of such change, it being understood that such rate may not be the best or lowest 
rate offered by the Bank.

“Projects) " means, as the context may require, any additions, betterments, extensions or 
improvements to The Water Utility System, financed in whole or in part from the proceeds of 
Certificates.

“Property" means any interest in any kind of property or asset, whether real, personal or 
mixed, or tangible or intangible, whether now owned or hereafter acquired.

“Rate Stabilization Fund" has the same meaning given to such term in the Parity Master 
Resolution.

“Rating Agency " means Moody's, Fitch or S&P, as the context may require.

“Reduction Fee” has the meaning set forth in the Fee Letter.
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“Reimbursement Obligations” means any and all obligations of the District to reimburse 
the Bank for any Drawings under the Letter of Credit and all obligations to repay the Bank for 
any 1 .oans, including in each instance ail interest accrued thereon.

“Related Documents” means this Agreement, the Letter of Credit, the Fee Letter, the 
Rank Note, the Issuing and Paying Agent Agreement, the TRANs Act, the District Act, each of 
the Resolutions, the Certificates, the Tax and Revenue Anticipation Notes, the Dealer 
Agreements, and any other agreement or instrument relating thereto.

“Related Parties ” means, with respect to any Person, such Person’s Affiliates and the 
partners, directors, officers, employees, agents, trustees and advisors of such Person and of such 
Person’s Affiliates,

“Resolutions” means the Senior Master Resolution, the Parity Master Resolution, the 
Certificate Resolution and the TRANs Resolution.

US&P ” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial 
Services LLC business, and any successor rating agency.

“Senior Debt Servicelias the meaning given to “Debt Service" in the Senior Master
Resolution.

“Senior Lien Obligations ” means, collectively, the District’s (i) Water Utility System 
Refunding Revenue Bonds Taxable Series 2006R, (ii) Revenue Certificates of Participation 
(Water Utility System Improvement Projects) Scries 2007A and (iii) Revenue Certificates of 
Participation (Water Utility System Improvement Projects) Taxable Series 2007B.

“Senior Master Resolution1' means Resolution No, 94-58 providing for the allocation of 
water utility system revenues, adopted by the District on June 23, 1994, as heretofore amended 
and as hereafter amended pursuant to the terras thereof and hereof.

“Series A Certificates” means the Santa Clara Valley Water District Commercial Paper 
Certificates, Series A (Tax-Exempt).

"Series A Payment Fund” has the same meaning given to such term in the Certificate
Resolution.

"Series B Certificates ” means the Santa Clara Valley Water District Commercial Paper 
Certificates, Series R (Taxable).

"Series B Payment Fund” has the same meaning given to such term in the Certificate
Resolution.

"Special Purpose, Funds” has the same meaning given to such term in the Parity Master
Resolution.
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‘'State ” means the State of California.

‘'Stated Amount11 has the meaning set forth in the Letter of Credit.

“Stated Expiration Date" means the date set forth in the Letter of Credit as the date on 
which the Letter of Credit is stated to expire (/. e., initially, February 12, 2018), unless terminated 
in accordance with the terms of the Letter of Credit or as extended from time to time pursuant to 
the terms of the Letter of Credit and this Agreement.

“Stop-Issuance Instruction11 means the written instruction, in the form attached as 
Exhibit € hereto, given by the Bank to the District, the Corporation, the Faying Agent and the 
Trustee pursuant to Section 2.16 hereof or Section 8.02(h) hereof

“Subordinate Debt Service ” means, for any period of calculation, the sum of:

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

(2) those portions of the principal amount of all outstanding serial Subordinate 
Obligations maturing in such period (but excluding Excluded Principal),

(3) those portions of the principal amount of all outstanding term Subordinate 
Obligations required to be prepaid or paid in such period (but excluding Excluded 
Principal),

but less the earnings to be derived from the investment of moneys on deposit in debt 
service reserve funds established for Subordinate Obligations;

provided that, as to any such Subordinate Obligations bearing or comprising interest at 
other than a fixed rate, the rate of interest used to calculate Subordinate Debt Service shall, for 
ail purposes, be assumed to bear interest at a fixed rate equal to the higher of:

(i) the then current variable interest rate borne by such Subordinate 
Obligations, and

(ii) if such Subordinate Obligations have been outstanding for at least twelve 
months, the average rate over the twelve months immediately preceding the date of 
calculation, or if .such Subordinate Obligations hove not been outstanding for the twelve 
prior months, the average rate home by reference to an index comparable to that to he
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utilized in determining the interest rate for the Subordinate Obligations to be issued or
executed;

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

provided further that if the Subordinate Obligations constitute Paired Obligations, the 
interest rate on such Subordinate Obligations shall be the resulting linked rate or the effective 
fixed interest rate to he paid by the District with respect to such Paired Obligations; and

provided further that the amount on deposit in a debt service reserve fluid on any date of 
calculation of Subordinate Debt Service shall be deducted from the amount of principal due at 
the final maturity of the Subordinate Obligations for which such debt service reserve fund was 
established and to the extent the amount in such debt service reserve fund is in excess of such 
amount of principal, such excess shall be applied to the full amount of principal due, in each 
preceding year, in descending order, until such amount is exhausted,

“Subordinate. Lien Debt Service Coverage Ratio" means the ratio of (1) Net Water 
Utility System Revenues for the most recent audited Fiscal Year as reflected in the financial 
statements of the District that have been delivered to the Bank pursuant to Section 6.01(a) hereof 
remaining alter making ail of the required transfers and payments from the Water Utility System 
Revenue Fund pursuant to subsections (a), (b)„ (c), (d) and (e) of Section 2,2 of the Parity Master 
Resolution for such Fiscal Year, to (2) total Subordinate Debt Service for such Fiscal Year,

"Subordinate Obligations ” means the Obligations, the Certificates, and all other Debt of 
the District secured by or payable from Net Water Utility System Revenues on a parity with the 
Obligations.

"Swap Contract ” means (a) any and all rale swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, 
forward commodity contracts, equity or equity index swaps or options, bond or bond price or 
bond index swaps or options or forward bond or forward bond price or forward bond index 
transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor 
transactions, collar transactions, currency swap transactions, cross-currency rate swap 
transactions, currency options, spot contracts, or any other similar transactions or any 
combination of any of the foregoing (including any options to enter into any of the foregoing), 
whether or not any such transaction is governed by or subject to any master agreement, and (b) 
any and all transactions of any kind, and the related confirmations, which are subject to the terms 
and conditions of, or governed by, any form of master agreement published by the International 
Swaps and Derivatives Association, Toe,, any International Foreign Exchange Master Agreement, 
or any other master agreement (any such master agreement, together with any related schedules,
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a “Master Agreement"), including any such obligations or liabilities under any Master
Agreement,

"Tax and Revenue Anticipation Notes” or “TRANs” means the Tax-Exempt TRAN and 
the Taxable TRAN,

“Tax-Exempt TRAN" means (t) the Santa Clara Valley Water District 2014-2015 Tax- 
Exempt Tax and Revenue Anticipation Note issued by the District in accordance with Section 2 
of a Resolution of the District adopted by the Board of Directors of the District on May 13, 2014, 
and (ii) all other similarly secured tax-exempt tax and revenue anticipation notes issued by the 
District pursuant to a TRANs Resolution and deposited in accordance with the Certificate 
Resolution.

"Tax-Exempt TRANS Foments " means payments of principal of and interest on the Tax- 
Exempt TRAN paid by the District to the Corporation in accordance with the terms of the Tax-
Exempt TRAN,

"Taxable TRAN" means (i) the Santa Clara Valley Water District 2014-2015 Taxable 
Tax, and Revenue Anticipation Note issued by the District and secured in accordance with 
Section 2 of a Resolution of the District adopted by the Board of Directors of the District on May 
13, 2014, and (ii) ail other similarly secured taxable tax and revenue anticipation notes issued by 
the District pursuant to a TRANs Resolution and deposited with the Corporation in accordance 
with the Certificate Resolution.

"Taxable TRANS Payments" means payments of principal of and interest on the Taxable 
TRAN paid by the District to the Corporation in accordance with the terms of the Taxable 
TRAN.

" Taxes ” has the meaning set forth in Section 3.01 (a) hereof.

"Term Loan" has the meaning set forth in Section 2.03(a)(iii) hereof,

"Termination Date ” has the meaning set forth in the Letter of Credit.

“Termination Fee " has the meaning set forth in the Fee Letter.

“TRANs Act" means Article 7.6 (commencing with Section 53850) of Chapter 4, Part 1, 
Division 2, Title 5 of the California Government Code, as amended.

" TRANs Resolution" means (i) the Resolution of the District’s Board of Directors 
adopted on May 13, 2014 authorizing the issuance of the TRANs securing the Certificates and 
(ii) all other resolutions adopted by the Districts Board of Directors after Closing Date 
authorizing the issuance of TRANs relating to and/or securing the Certificates and/or the 
Obligations hereunder.
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“Trustee" means a corporation or banking entity designated to act as the Trustee 
pursuant to the terms of the Certificate Resolution. As of the Amendment and Restatement 
Effective Date, U.S. Bank National Association is the Trustee.

" United States ” and “US. " mean the United Slates of America.

" Water Service” has the meaning set forth in the Parity Master Resolution.

“Water Utility System ” has the meaning set forth in the Parity Master Resolution.

“Water Utility System Revenue Fund" has the meaning set forth in the Parity Master 
Resolution.

“Water Utility System Revenues” has the meaning set forth in the Parity Master
Resolution.

“Welfare Plan” means a '‘welfare plan,” as such term is defined in Section 3(1) of
ERISA,

Section 1.02. Other Interpretive. Provisions. With reference to this Agreement and each 
other Related Document, unless otherwise specified herein or in such other Related Document:

(a) The definitions of terms herein shall apply equally to the singular and 
plural forms of the terms defined. Whenever the context may require, any pronoun shall 
include the corresponding masculine, feminine and neuter forms. The words "include,” 
"includes” and “including” shall he deemed to he followed hy the phrase “without 
limitation,” The word “will” shall he construed to have the same meaning and effect as 
the word “shall.” Unless the context requires otherwise, (i) any definition of or reference 
to any agreement, instrument or other document shall be construed as referring to such 
agreement, instrument or other document as from time to time amended, supplemented or 
otherwise modified (subject to any restrictions on such amendments, supplements or 
modifications set forth herein or in any other Related Document), (ii) any reference 
herein to any Person shall be construed to include such Person5s successors and assigns, 
(iit) the words “herein,” “hereof5 and “hereunder,55 and words of similar import when 
used in any Related Document, shall be eons trued to refer to such Related Document in 
its entirety and not to any particular provision thereof, (iv) all references in a Related 
Document to Articles, Sections, Exhibits and Schedules shall be construed to refer to 
Articles and Sections of and Exhibits and Schedules to, the Related Document in which 
such references appear, (v) any reference to any law shall include all statutory and 
regulatory provisions consolidating, amending, replacing or interpreting such law and any 
reference to any law or regulation shall, unless otherwise specified, refer to such law or 
regulation as amended, modified or supplemented from time to time, and (vi) the words 
“asset” and “properly” shall be construed to have the same meaning and eilbet and to 
refer to any and all tangible and intangible assets and properties, including cash, 
securities, accounts and contract rights.

-14-



(b) In the computation of periods of time from a specified date to a later 
specified date, the word “from” means “from and including;” the words “to” and “until” 
each mean “to hut excluding;” and the word “through” means “to and including.”

(c) Section headings herein and in the other Related Documents are included 
for convenience of reference only and shall not affect the interpretation of this Agreement 
or any other Related Document.

(d) Defined terms used herein which are stated to have the meanings assigned 
in the Resolutions or Issuing and Paying Agent Agreement or any other Related 
Document, as applicable, shall incorporate any amendments, restatements, supplements 
or other modifications to such terms.

Section 1,03, Accounting Terms, (a) Generally. All accounting terms not specifically or 
completely defined herein shall be construed in conformity with, and all financial data (including 
financial ratios and other financial calculations) required to he submitted pursuant to this 
Agreement shall be prepared in conformity with, GAAP applied on a consistent basis, as in 
effect from time to time, applied in a manner consistent with that used in preparing the financial 
statements, except as otherwise specifically prescribed herein.

(h) Changes in GAAP, If at any time any change in GAAP would affect the 
computation of any financial ratio or requirement set forth m any Related Document, and either 
the District or the Bank shall so request, the Bank and the District shall negotiate In good faith to 
amend such ratio or requirement to preserve the original intent thereof in light of such change in 
GAAP; provided that, until so amended, (i) such ratio or requirement shall continue to be 
computed in accordance with GAAP prior to such change therein and (ii) the District shall 
provide to the Bank financial statements and other documents required under this Agreement or 
as reasonably requested hereunder setting forth a reconciliation between calculations of such 
ratio or requirement made before and after giving effect to such change in GAAP.

Section 1.04. Rounding, Any financial ratios required to be maintained by the District 
pursuant lo this Agreement shall be calculated by dividing the appropriate component by the 
other component, carrying the result to one place more than the number of places by which such
ratio is expressed herein and rounding the result up or down to the nearest number (with a 
rounding-up if there is no nearest number).

Section 1.05. Times of Day. Unless otherwise specified, all references herein to times of
day shall be references to New York time (daylight or standard, as applicable).

Section 1.06. Letter of Credit Amounts. Unless otherwise specified herein, the amount of 
the Letter of Credit at any time shall he deemed to be the maximum amount available to he 
drawn under the Letter of Credit, whether or not such maximum stated amount is in effect at 
such time. Without limiting the foregoing, the determination of such maximum amount shall 
assume compliance with all conditions for drawing and no reduction for (a) any amount drawn 
by any drawing referred to in the Letter of Credit, the amount of which, in whole or in part, is 
subject to reinstatement (unless sueli amount is not reinstated under the Letter of Credit), or
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(h) any amount not available to be drawn because Certificates are held by or for the account of 
the District or the Corporation.

Section 1.07, Incorporated Agreement Provisions. Any covenants and agreements of the 
District herein and in the Related Documents which the District is a party and which are 
incorporated by reference herein (including all such covenants and agreements specified in lbe 
exhibits, schedules and defined terms referred to in the Related Document) shall survive any 
termination, cancellation, discharge or replacement of such Related Document.

Article IT 
Letter of Credit

Section 2.01. Issuance of Letter of Credit. Subject to the terms and conditions of, and 
relying upon the representations and warranties set forth in, this Agreement or incorporated 
herein by reference, the Bank has previously issued and continues to maintain the Letter of 
Credit (substantially in the form of Exhibit A hereto). The Letter of Credit is in the original 
stated amount of $163,500,000 (calculated as the sum of the maximum principal amount of the 
Certificates supported hy the Letter of Credit (f. e.} $150,000,000) plus interest thereon at a 
maximum rate of twelve percent (12%) per annum for a period of two hundred seventy 
(270) days calculated on the basis of a year of 360 days) (the “Original Stated Amount ”).

Section 2.02. Letter oj Credit Drawings. The Trustee is authorized to make Drawings 
under the Letter of Credit in accordance with its terms. The District and the Corporation hereby 
direct the Bank to make payments under the Letter of Credit in the manner therein provided. The 
District and the Corporation hereby irrevocably approve reductions and reinstatements of the 
Stated Amount with respect to the Tetter of Credit as provided in the Letter of Credit,

Section 2.03. Reimbursement of Certain Drawings under the Letter of Credit; Mandatory 
Prepayment; Interest. (a)(i) The amount of any Drawing (or the portion thereof) which is not 
reimbursed by the District to the Bank on the date of such Drawing shall automatically constitute 
an advance made by the Bank to the District on the date and in an amount equal to the amount of 
such Drawing (or portion thereof) which is nut so reimbursed by the District to the Dank 
(individually an “Advance ” and, collectively, the “Advances

(ii) The District promises to pay lo the Bank the interest portion of each Advance on the 
date of the related Drawing.

(iii) The District promises to pay or cause to be paid to the Bank the principal portion of 
each Advance on the earliest of the following dates (the “Advance Maturity Date"): (i) the 
ninetieth (90tli) day following the date on which the related Drawing was made, (ii) the 
Termination Date and (iii) the Business Day when Certificates (or other commercial paper notes) 
or bonds are issued, the proceeds of which could be used to repay such Advance; provided that if 
the conditions precedent set forth in Section 4,02 hereof arc satisfied on the applicable Advance 
Maturity Date, the related Advance shall be converted to a loan (a “Term Loan'’) to the District.
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(iv) Subject to Section 2.10 hereof, the District also promises to pay to the Bank interest 
on the unpaid principal amount of each Ix)an from the date the related Drawing is made until it is 
paid in full as provided herein, at a rate per annum equal to the Bank Rate from time to time in 
effect, and such interest shall he payable monthly in arrears on the first Business Day of each 
calendar month for the immediately preceding calendar month (commencing on the first Interest 
Payment Date to occur after the making of the related Drawing), and on the date that the final 
principal or interest portion of such Loan is payable as herein provided.

(v) Unless otherwise paid in full on one of the dates provided above, the principal 
portion of each Term Loan shall be payable by the District in equal (or as nearly equal as 
possible) semi-annual installments (‘'Semi-Annual Principal Payments") commencing on the 
180th day immediately succeeding the date on which the related Advance was made, and on the 
first Business Day of each sixth calendar month thereafter, with the final installment in an 
amount equal to the entire then outstanding principal amount of such Term Loan, due and 
payable on the Amortization End Date (the period commencing on the date such installment Is 
initially payable and ending on the Amortization End Date is referred to as the "Amortization 
Period"), Each Semi-Annual Principal Payment shall be that amount of principal which will 
result in equal (as nearly as possible) aggregate Semi-Annual Principal Payments over the 
applicable Amortization Period.

(b) Any Advance or Term Loan may be prepaid in whole or in part on the day such 
Advance or Term Loan is made. Any Advance created pursuant to paragraph (a)(1) above and
any Term Loan created pursuant to paragraph (a)(iii) above may be prepaid In whole or in part 
without premium or penalty on any other Business Day upon one Business Day's prior written 
notice to the Bank.

(c) Upon the Bank’s receipt of any payment or prepayment of any Loan, the amount of 
such Loan shall be reduced by the amount of such payment or prepayment, with the Bank 
crediting any prepayment received, first to the payment of any outstanding interest accrued on 
the Loan, and second to the payment of the principal of such Loan. Any such payment or 
prepayment to be applied to principal of Loans hereunder shall be applied to the prepayment of 
Loans m chronological order of their issuance hereunder, and within each Loan, shall be applied 
pro rata to principal installments payable thereon. Following the occurrence of an Event of 
Default, any payments received by the Bank hereunder shall he applied by the Bank to the 
payment of the Obligations in such order as the Bank shall in its sole discretion determine.

(d) All Reimbursement Obligations shall be made against and evidenced by the 
District’s promissory nolo payable to the order of the Bank in the principal amount of the 
Original Stated Amount, such note to he executed by tbe District and delivered by the District to 
the Bank on the Amendment and Restatement Effective Date in the form of Exhibit B attached 
hereto with appropriate insertions (the "Bank Note ”). All Reimbursement Obligations due and 
owing to the Bank and all payments and prepayments on the account of the principal of and 
interest on each Reimbursement Obligation by or on behalf of the District shall be recorded by 
the Bank on its books and records, in accordance with its customary practice, which books and 
records shall, absent manifest error, be conclusive as to amounts due and owing by the District 
hereunder, under the Fee Letter and under the Bank Note; provided that the failure to record or
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any error in recording any such amount shall not limit, extinguish or in any way modify the 
obligation of the District to repay Loans or Reimbursement Obligations. The Bank may, but 
shall not be required to, complete the schedule attached to the Bank Note to reflect the making 
and status of Loans duo and owing hereunder and thereunder; provided that the failure to make 
or any error in making any such endorsement on such schedule shall not limit, extinguish or In 
any way modify the obligation of the District to repay Loans or Reimbursement Obligations. 
The District shall pay principal and interest on the Bank Note on the dates and at the rates 
provided for in Sections 2.03 and 2.04 hereof.

(e) If the Corporation executes and delivers Certificates on any date on which any
Loan is outstanding and the sum of (1) the proceeds of such issuance and (2) the aggregate 
amount of cash and investments then held in the Scries A Payment Lund and/or the Scries B 
Payment Fund, as applicable, and (3) any funds made available by the District to pay the 
principal amount of the Certificates, exceeds (any such excess being referred to as the "Excess 
Amount") the amount (if any) required to pay the principal amount of related Certificates 
maturing on such date, the District shall (or shall cause the Issuing and Paying Agent to) repay or 
prepay Loans in an aggregate principal amount such that the aggregate principal amount so paid 
or prepaid, as the case may be (together with interest accrued thereon to but excluding the date of 
prepayment), shall equal the Excess Amount, by paying such aggregate principal amount 
together with such accrued interest to the Bank. If on any such date no Loan is outstanding 
hereunder and no other amount is payable by the District hereunder, then funds on deposit in the 
Series A Payment Fund and/or the Series B Payment Fund, as applicable, may he used for any 
other lawful purpose of the District as provided in the Issuing and Paying Agent Agreement.

Section 2.04. Reimhurse.me.nt of Advances Other Titan Advances Creating Term Loans. 
Unless the conditions precedent contained in Section 4,02 hereof are satisfied on the Advance 
Maturity Date, the District agrees to reimburse the Bank for the full amount of the related 
Advance immediately upon such date. If the District does not make such reimbursement to the 
Dank with respect to such Advance on such date, such Advance shall bear interest at the Default 
Rate and be payable upon demand.

Section 2.05. Fees. The District hereby agrees to perform the obligations provided for in 
the Fee Letter, including, without limitation, the payment of any and all fees, expenses and other 
amounts provided for therein, at the limes and in the amounts set forth in the Fee Letter. Without 
limiting the generality of the foregoing, in the event that the Letter of Credit is terminated or the 
Stated Amount is reduced and is not subject to reinstatement, the- District shall pay to the Bank 
the Termination Fee and/or Reduction Fee, if any, at the times and in the amounts set forth in and 
as required by the Fee Tetter. The terms and provisions of the Fee Letter are hereby incorporated 
herein by reference as if fully set lurth herein. All references to amounts or obligations due 
hereunder or in this Agreement shall be deemed to include all amounts and obligations 
(including without limitation fees and expenses) under the Fee Letter. All fees paid under this 
Agreement and the Fee Letter shall be fully earned when due and nonrefundablc when paid.

Section 2.06. Method of Payment; Etc, All payments to be made by the District under 
this Agreement and the Fee Letter shall be made without condition or deduction for any 
counterclaim, defense, recoupment or setoff and shall be delivered to the Payment Office of the
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Bank, or made through the Federal Reserve Wire System to The Bank of Tokyo-Mitsuhishi UFJ, 
Ltd., New York Branch, ABA; 0260-0963-2, Account No,: 97770094, Ref: Santa Clara Valley 
Water District, Attention: Marketing Operations Department/Securities, Ms, Haydee Ortiz, 
Telephone: (201) 413-8134, Telecopy: (201) 413-8012 (or at such other address or location 
specified to the District in writing by the Bank), not later than 3:00 p.m. on the dale when due 
and shall be made in lawful money of the United States of America in freely transferable and 
immediately available funds. All payments received by the Bank after 3:00 p.m, shall he deemed 
to have been on the next succeeding Business Day and any applicable intmest or fee shall 
continue tn accrue.

Section 297. Termination of Letter of Credit; Alternate Letter of Credit Notwithstanding
any provisions of this Agreement to the contrary, the District and the Corporation agree not to 
terminate or permanently reduce the Letter of Credit except upon (i) the payment by the District 
to the Rank of the Termination Fee or Reduction Fee. if and as applicable, (ii) the payment to the 
Bank of all fees, expenses and other Obligations payable hereunder and under the Fee Letter, 
including, without limitation, all principal and accrued interest due and owing on any Loan or 
any amount due under the Bank Note and (iii) the District providing the Bank with thirty (30) 
days prior written notice of its intent to terminate or permanently reduce the Letter of Credit; 
provided that all payments to the Rank referred to in clause (i) and (ii) above shall he made 
immediately available funds; provided further, however, that any such termination of the Letter 
of Credit shall be in compliance with the terms find conditions of the Resolutions. The District 
agrees that any termination of the Letter of Credit as a result of the provision of any Alternate 
Letter of Credit will require, ax a condition thereto, that the District or the issuer of any Alternate 
Letter of Credit will provide funds on the date of such termination or provision, which funds will 
be sufficient to pay in full al the time of termination of tire Letter of Credit alt Obligations due 
and owing to the Bank hereunder.

Section 2.08. Computation of Interest and Fees. Fees payable hereunder and under the 
Fee I .ettcr shall be calculated on the basis of a year of 360 days and the actual number of days 
elapsed. All computations of interest payable by the District under this Agreement shall be made 
on the basis of a year of 365 or 366 days, as the case may be, and actual number of days elapsed, 
Interest shall accrue during each period during which interest is computed Bom and including the 
fust day thereof to but excluding the last day thereof.

Section 2.09. Payment Due on Non-Business Day to Be Made on Next Business Day. If 
any sum becomes payable pursuant to this Agreement or the Fee Letter on a day which is not a 
Business Day, the date for payment thereof shall be extended, without penalty, to the next 
succeeding Business Day, and such extended time shall be included in the computation of 
interest and fees.

Section 2.10. Late Payments. If any Obligation is not paid when due, such Obligation 
shall hear interest until paid in full at a rate per annum equal to the Default Rate, payable on 
demand.

Section 2. / /. Source of Funds. Al! payments made by the Bank pursuant to the Letter of 
Credit shall be made from funds of the Bank, and not from the hinds of any other Person.
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Section 2,12, Extension of Stated Expiration Date. (a) The District may by written 
notice to the Bank within a time period no greater that than 180 days and no less than 120 days 
prior to the then current Stated Expiration Date in effect (such current Stated Expiration 1 )ate 
without regard to such requested extension* the "Existing Expiration Date ”), request that the 
Bank consent to the extension of the Existing Expiration Date, The Bank will make reasonable 
efforts fo respond to such request in writing within sixty (60) days after receipt of all information 
necessary, in the Bank’s reasonable judgment, to permit the Bank to make an informed credit 
decision, in the event the Bank fails to definitively respond to such request within such period of 
time, the Rank shall be deemed to have refused to grant the extension requested. The Bank may, 
in its sole and absolute discretion, decide to accept or reject any such proposed extension. The 
consent of the Rank, if granted, shall be conditioned upon the preparation, execution and 
delivery of documentation in form and substance reasonably satisfactory to the Bank and 
consistent with this Agreement. If such an extension request is accepted by the Bank in its 
absolute discretion, the then current Stated Expiration Date for the Letter of Credit shall be 
extended to the date agreed to by the District and the Bank.

(b) As a condition precedent to the effectiveness of such consent to the extension of the 
Existing Expiration Date, the District shall certify' that, before and after giving effect to such 
extension, (1) the representations and warranties contained in Article V hereof and the other 
Related Documents arc true and correct in all material respects on and as of the Existing 
Expiration Date, except, in each case, fo the extent that such representations and warranties 
specifically refer to an earlier date, in which case they are true and correct as of such earlier date, 
and the representations and warranties contained in subsection (g) of Section 5.01 shall be 
deemed to refer to the most recent statements furnished pursuant to Section 6.01, and (2) no 
Default or Event of Default exists or would result from the extension of the Slated Expiration 
Date.

(c) Any such extension of the Existing Expiration Date shall be subject to such 
additional terms and modifications, including payment of extension fees to the Bank, as shall be 
agreed lo among the Bank, the District and the Corporation. The Bank, the Distriet and the 
Corporation hereby acknowledge that certain modifications of the terms of this Agreement and 
the other Related Documents that are mutually acceptable to the Bank, the District and he 
Corporation may be made in connection with any extension of the Existing Expiration Date in a 
manner consistent with the terms and conditions set forth in Resolution No. 15-02 passed and 
adopted by the Board of Directors of the District on January 13, 2015.

(d) Upon the effectiveness of any such consent to the extension of the Existing 
Expiration Date, the Bank shall deliver to the Trustee a written notice of such extension (a 
"Notice of Extension”) designating the date to which the Existing Expiration Date is being 
extended. Such extension of the Existing Expiration Date shall be effective on the date of issue 
of such Notice of Extension, and thereafter all references in his Agreement to the Existing 
Expiration Date shall he deemed to be references to the date designated as such in the most 
recent Notice of Extension delivered lo the Trustee.

Section 2.13. Applicability of ISP. The rules of TSP shall apply to the Letter of Credit.
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Section 2.14. Security. The Certificates shall be secured by payments made with respect 
to the Tax and Revenue Anticipation Notes by the District. Payments made with respect to the 
Tax and Revenue Anticipation Notes shall be assigned by the Corporation to the Trustee for the 
benefit of holders of the Certificates and the Hank, The obligation of the District to make 
payments on the Tax and Revenue Anticipation Notes shall be a general obligation of the 
District. Additionally, the District hereby pledges ail Net Water Utility System Revenues, the 
Water Utility System Revenue Fund, the Rate Stabilization Fund, the Special Purpose Funds, and 
all amounts un deposit in the Water Utility System Revenue Fund, the Rate Stabilization Fund, 
the Special Purpose Funds, to the payment of all Obligations of the District and the Corporation 
hereunder and under the Fee Letter subordinate only to Senior Lien Obligations and to Parity 
Obligations. The Senior Lien Obligations and Parity Obligations are the only Debt that is 
secured by and/or payable from Net Water Utility System Revenues on a basis senior to the 
Obligations, All Obligations hereunder constitute “Bank Obligations” under the Certificate 
Resolution.

Section 2.15. Issuance Generally. The Corporation may issue Certificates only in 
accordance with the terms of and subject to the conditions set forth in the Resolutions and the 
Issuing and Paying Agent Agreement.

Section 2.16. Siop-Issuance Instructions; Final Drawing Notice. Certificates may be 
issued from time to time prior to the Stated Expiration Date in accordance herewith and with the 
terms of and subject to the conditions set forth in the Resolutions and the Issuing and Paying 
Agent Agreement so long as (I) the Trustee is not in receipt uf a Stop-Issuance Instruction then in 
effect given by the Bank pursuant to this Section 2.16 or Section 8.02(b) hereof and not 
rescinded, and (ii) the Trustee is not in receipt of the Final Drawing Notice in substantially the 
form attached to the Letter of Credit as Annex H-l. The Bank may deliver a Stop-Issuance 
Instruction at any time when: (i) an Event of Default shall have occurred and be continuing; or 
(ii) the representations and warranties of the District or the Corporation set forth in Article V 
hereof shall, in the reasonable opinion of the Bank, no longer he true and correct in any material 
respect. The Dank may deliver the Final Drawing Notice at any time when an Event of Default 
shall have occurred and be continuing. A Stop-Issuance Instruction or the Final Drawing Notice 
shall be effective when received by the Trustee; provided' however, that a Stop-Issuance 
Instruction or the Final Drawing Notice received by the Trustee alter 12:00 noon New York Ciiy 
time, on any day on which Certificates are being issued shall be effective on the next succeeding 
day. A Stop-Issuance Instruction or the Final Drawing Notice may be given by facsimile or 
electronic mail transmission, conliraied in writing within twenty-four (24) hours, but the failure 
to so confirm such Stop-Issuance Instruction or the Final Drawing Notice in writing shall not 
render such Stop-Issuance Instruction or the Final Drawing Notice ineffective. The Bank will 
furnish a copy of any Stop-Issuance Instruction or the Final Drawing Notice to the District, the 
Corporation and the Dealers promptly following delivery thereof to the Trustee, hut the failure to 
furnish any such copy shall not render ineffective such Siop-Issuance Instruction or the Final 
Drawing Notice.
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Ahtjclk III

Taxes and Yield Protection and Illegality 

Section 3.01. Net of Taxes, Etc.

(a) Taxes. Any and all payments to the Bank by the District hereunder and under the 
Fee Letter shall be made free and clear of and without deduction for any and all taxes, levies, 
imposts, deductions, charges, withholdings or liabilities imposed thereon, excluding, however, 
taxes imposed on or measured by the net income or capital of the Bank by any jurisdiction or any 
political subdivision or taxing authority thereof o.r therein solely as a .result of a connection 
between the Bank and such jurisdiction or political subdivision (all such non-excluded taxes, 
levies, imposts, deductions, charges, withholdings and liabilities being hereinafter referred to as 
'''Taxes”). If the District shall be required by law to withhold or deduct any Taxes imposed by 
the United Stales or any political subdivision thereof (or any oilier jurisdiction from which or 
through which payments are made) from or in respect of any sura payable hereunder or under the 
Fee Letter to the Bank, (i) the sum payable shall be increased as may be necessary so that after 
making all required deductions (including deductions applicable to additional suras payable 
under this Section 3.01), the Rank receives an amount equal to the sum it would have received 
had no such deductions been made, (ii) the District shall make such deductions and (iii) the 
District shall pay the frill amount deducted to the relevant taxation authority or other authority in 
accordance with applicable law. If the District shall make any payment under this Section 3.01 
to or for the benefit of the Bank with respect to 'faxes and if the Bank in its sole discretion 
determines that it shall receive a refund or shall claim any credit or deduction for such Taxes 
against any other taxes payable by the Bank to any taxing jurisdiction in the United States then 
the Bank shall pay to the District an amount equal to the amount by which such other taxes arc 
actually reduced; provided that the aggregate amount payable by the Bank pursuant to this 
sentence shall not exceed the aggregate amount previously paid by the Bank to the applicable 
party with respect to such Taxes, fn addition, the District agrees to pay any present or future 
stamp, recording or documentary taxes and any other excise or property taxes, charges or similar 
levies that arise under the laws of the United States of America or any stale of the United States 
or any other taxing jurisdiction from any payment made hereunder or under the Fee Letter or 
from the execution or delivery or otherwise with respect to this Agreement (hereinafter referred 
to as “Other Taxes J‘). The Rank shall provide to the District within a reasonable time a copy of 
any written notification it receives with respect to Taxes or Other Taxes owing by the District to 
the Bank hereunder; provided that the Bank’s failure to send such notice shall not relieve the 
District of its obligation to pay such amounts hereunder.

(h) Indemnity. The District shall, to the fullest extent permitted by law and subject to 
the provisions hereof, indemnify the Bank for the full amount of Taxes and Other Taxes 
including any Taxes or Other Taxes imposed by any jurisdiction on amounts payable under this 
Section 3.01 paid by the Bank or any liability (including penalties, interest and expenses) arising 
therefrom or with respect thereto, whether or not such Taxes or Other Taxes were correctly or 
legally asserted; provided that the District shall not be obligated to indemnify the Rank for any 
penalties, interest or expenses relating to 'faxes or Other Taxes arising from the Bank’s gross 
negligence or willful misconduct. The Bank agrees to give notice to the District of the assertion
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of any claim against the Bank relating to such Taxes or Other Taxes as promptly as is practicable 
after being notified of such assertion; provided that the Rank’s failure to notify' the District 
promptly of such assertion shall not relieve the District of its obligation under this Section 3.01. 
Payments by the District pursuant to this indemnification shall he made within thirty (30) days 
from the date the Bank makes written demand therefor, which demand shall be accompanied by 
a certificate describing in reasonable detail the basis thereof. The Bank agrees to repay to the 
District any refund actually received by the Rank (including that portion of any interest that was 
included as part of such refund) with respect to Taxes or Other Taxes paid by the District 
pursuant to this Section 3.01 received by the Rank for Taxes or Other Taxes that were paid by 
the District pursuant to this Section 3,01 and to contest, with the cooperation and at the expense 
of the District any such ‘faxes or Other Taxes which the Bank or the District reasonably believes 
not to have been properly assessed.

(c) Notice. Within thirty (30) days after the date of any payment of Taxes or Other 
Taxes (as defined in Section 3.01(a) hereof) by the District, the District shall furnish to the Bank,
the original or a certified copy of a receipt evidencing payment thereof.

Section 3.02. Increased Costs, (a) If the Bank or any Participant shall have determined 
that the adoption or implementation of, or any change in, any law, rule, treaty, regulation, policy, 
guideline, supervisory standard or directive of, or any change in the interpretation, 
implementation, or administration thereof by, any Governmental Authority (in each case, 
whether or not having the force of law), or compliance by the Bank or any Participant with any 
request by or directive of any Governmental Authority (in each case, whether or not having the 
force of law), including but not limited to any such law, rule, regulation, policy, guideline, 
standard, directive, interpretation, application or promulgation implementing, invoking or in any 
way related to any provision of lire Dodd-Frank Act (or any other statute referred to therein or 
amended thereby), regardless of the date enacted, adopted or issued, or any rules, guidelines, 
standards, policies, regulations, or directives promulgated by the Basel Committee on Banking 
Supervision or the Bank for International Settlements (or any successor or similar organizations), 
regardless of the date enacted, adopted or issued, shall:

(i) subject the Bank or such Participant to any Taxes or change the 
basis of taxation of payments to the Bank or such Participant of any amounts 
payable hereunder or under the Fee Letter (except for taxes on the overall net 
income of the Bank or such Participant), or

(li) impose, modify or deem applicable any reserve, liquidity', special 
deposit, insurance premium, fee, financial charge, monetary' burden or similar 
requirement against funding any Drawing under the Letter of Credit or 
maintaining the Letter of Credit, or complying with any term of this Agreement 
or against assets held by. or deposits with or for the account of, the Bank or such 
Participant; or

(iii) imposes any other condition regarding this Agreement, the Fee 
Letter or the Letter of Credit, the result of which is to increase the cost to the 
Bank or such Participant of funding Loans or of issuing and maintaining the
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Letter of Credit or reduces any amount receivable by the Batik or such Participant
hereunder or requites the Rank or such Participant to make any payment in 
connection therewith by an amount deemed material by the Bank or such 
Participant,

and the result of any of the foregoing is to increase the cost to the Bank or such Participant of
maintaining the Letter of Credit or binding any Loans or to reduce the return received by Rank or 
such Participant, then, within sixty (60) days of demand by the Bank or such Participant, the 
District shall pay the Rank or such Participant, as applicable, such additional amount or amounts 
as will compensate the Bank for such increased cost or reduction in amount received.

(h) If the Rank or any Participant determines the amount of capital or liquidity 
required or expected to be maintained by the Bank, such Participant, or any corporation, 
controlling the Bank is increased as a result of a Change (as hereinafter defined) or the 
rate of return on the Bank's or such Participant’s capital or reserves is reduced to a level 
below that which the Bank or such Participant could have achieved but for such 
circumstances (taking into consideration the policies of the Rank or such Participant with 
respect to capital adequacy or the maintenance of reserves), then, within sixty (60) days 
of demand by the Bank or such Participant, as applicable, the District shall pay to the 
Bank or such Participant the amount necessary to compensate for any shortfall in the rate 
of return on the portion of such increased capital or liquidity which the Bank or such 
Participant determines is attributable to this Agreement, the Pec Letter or the Letter of 
Credit (alter taking into account the Bank’s or such Participant’s policies as to capital 
adequacy). “Change ” means (i) any change after the Closing Date in the Risk-Based 
Capital Guidelines (as hereinafter defined) or (ii) any adoption of or change in any other 
Jaw, governmental or quasi-govemraental rule, regulation, policy, guideline, 
interpretation, or directive (whether or not having the force of law) or in the 
interpretation, enforcement, application, promulgation, implementation or administration 
thereof after the (’losing Date which shall impose, modify or deem applicable any capital 
(including but not limited to contingent capital) adequacy, reserve, insurance, liquidity or 
similar requirement (including, without limitation, a request or requirement that affects 
the manner in which the Rank, any corporation controlling the Rank or any Participant 
allocates capital resources or reserves to its commitments) or affects the amount of 
capital or liquidity required or expected to be maintained by the Rank, any Participant or 
any corporation controlling the Bank. Notwithstanding the foregoing, for purposes of 
this Agreement, the Fee Letter and the Letter of Credit, all requests, rules, guidelines or 
directives in connection with the Dodd-Frank Act shall be deemed to be a Change 
regardless of the date enacted, adopted or issued and all requests, rules, guidelines or 
directives promulgated by the Bank for International Settlements, the Basel Committee 
on Ranking Regulations and Supervisory Practices (or any successor or similar authority) 
or the United States financial regulatory authorities shall be deemed to be a Change 
regardless of the date adopted, issued, promulgated or implemented, “Risk-Based 
Capital Guidelines’1 means (i) the risk-based capital guidelines in effect in the United 
States on the Closing Date, including transition rules, and (ii) the corresponding capital 
regulations promulgated by regulatory authorities outside the United States including
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transition mles, and any amendments to such regulations adopted prior to the Closing
Date.

(c) A certificate as to such increased cost, increased capital or reduction in 
return incurred by the Bank, such Participant, or any corporation controlling the Bank as 
a result of any event mentioned in paragraph (a) or (b) of this Section 3.02 setting forth, 
in reasonable detail, the basis for calculation and the amount of such calculation shall be 
submitted by the Bank, such Participant, or any corporation controlling the Bank to tire 
District and shall be conclusive (absent manifest error) as to the amount thereof.

(d) Each Participant will be entitled to the benefits of this Section 3,02 to the 
same extent as the Bank. Notwithstanding anything in this Section 3.02 to the contrary, 
in no event shall the District be required to pay to any Participant any increased cost in 
excess of the amount the District would have paid to the Bank if the Bank had not entered 
into a participation with such Participant.

Section 3.03. Margin Regulations, No portion of the proceeds of any Drawings under the 
Letter of Credit shall be used by the District (or the Trustee or any other Person on behalf of the 
District) for the purpose of “purchasing” or “carrying” any margin stock or used in any manner 
which might cause the borrowing or the application of such proceeds to violate Regulation U, 
Regulation T, or Regulation X of the Board of Governors of the Federal Reserve System or any 
other regulation of said Board of Governors or to violate the Securities Exchange Act of 1934, as 
amended , in each case as in effect on the date or dates of such Loans and such use of proceeds.

Section 3.04. Maximum Rate; Payment of Fee. If the rale of interest payable hereunder or 
under the Fee Letter shall exceed the Maximum Rate for any period for which interest is payable, 
then (i) interest at the Maximum Rate shall be due and payable with respect to such interest 
period and (ii) interest at the rate equal to the difference between (A) the rate of interest 
calculated in accordance with the terms hereof and without regard to the Maximum Rate (B) the 
Maximum Rate (the “Excess Interest'''), shall be deferred until such dale as the rate of interest 
calculated in accordance with the terms hereof or the Fee Letter, if applicable, ceases to exceed 
the Maximum Rate, at which time the District shall pay to the Bank with respect to amounts then 
payable to the Bank that arc required to accrue interest hereunder or under the Fee Letter, as 
applicable, such portion of the deferred Excess Interest as will cause the rate of interest then paid 
to the Bank to equal the Maximum Rate, which payments of deferred Excess Interest shall 
continue to apply to such unpaid amounts hereunder or under the Fee Letter, as applicable, until 
all deferred Excess Interest is fully paid to the Bank. Upon the termination of the Letter of 
Credit and the payment of all Reimbursement Obligations hereunder, in consideration for the 
limitation of the rate of interest otherwise payable hereunder and under the Fee Letter, the 
District shall, to the fullest extent permitted by law, pay to the Bank a fee equal to the amount of 
all unpaid deferred Kxcess Interest.

Section 3.05. Survival. All of the District's obligations under this Article III shall survive 
the termination of the Letter of Credit and repayment of all Obligations hereunder.
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Article IV

Conditions Precedent

Section 4.01. Conditions Precedent to Effectiveness, As conditions precedent to the 
obligation of the Bank to enter into this Agreement, the District or the Corporation, as the case 
may be, shall provide to the Rank on the Amendment and Restatement Effective Date, each in 
form and substance satisfactory to the Rank and the Bank’s counsel, Chapman and Cutler LLP 
(hereinafter, ‘’Bank Counsel"):

(i) Documents and Approvals. The Rank shall have received a counterpart of 
this Agreement and the Fee Letter duly executed by the District, the Corporation and the 
Batik, as applicable, a fully-executed Bank Note by the District, and copies of ail action 
taken by the District and the Corporation approving the execution and delivery' by the 
District and the Corporation of this Agreement and the other Related Documents to 
which it is a party, in each case certified by an authorized official of the District or the 
Corporation, as applicable, as complete and correct as of the date hereof.

(ii) Incumbency. The Rank shall have received an incumbency certificate of 
(a) the District in respect of each official who is authorized to sign this Agreement, the 
Bank Note and the Fee Letter and take actions for the District under this Agreement and 
the other Related Documents to which it is a party and (b) the Corporation in respect of 
each official who is authorized to sign this Agreement and take actions for the 
Corporation under this Agreement and the other Related Documents to which it is a 
party.

(iii) Opinion of Bond Counsel. The Bank shall have received a written opinion 
of bond counsel, addressed to the Bank, dated the Amendment and Restatement Effective 
Date and in form and substance satisfactory to the Rank and Bank Counsel to the effect 
that (a) this Agreement, the Fee Letter and the Bank Note have been duly authorized, 
executed and delivered by the District and are the valid and binding obligations of the 
District enforceable in accordance with their respective terms, except as may he limited 
by the valid exercise of judicial discretion and the constitutional powers of the United 
States of America and to valid bankruptcy, insolvency, reorganization or moratorium or 
other similar law's applicable to the District and equitable principles relating to or 
affecting creditors' rights generally From lime to time; (b) the execution and delivery hy 
the District of this Agreement, the Fee Letter and the Bank Note does not violate the 
constitution or laws of the State; and (c) the District has taken all actions, and has 
obtained any approvals, necessary to the authorization, execution, delivery and 
performance hy the District of this Agreement, the Fee Letter and the Bank Note; (d) this 
Agreement has been duly authorized, executed and delivered hy the Corporation and is 
the valid and binding obligation of the Corporation enforceable in accordance with its 
terms, except as may be limited by the valid exercise of judicial discretion and the 
constitutional powers of the United States of America and to valid bankruptcy, 
insolvency, reorganization or moratorium or other similar laws applicable to the 
Corporation and equitable principles relating to or affecting creditors1 rights generally
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from time to time; (c) the execution and delivery by the Corporation of this Agreement, 
does not violate the constitution or laws of the State; and (f) the Corporation has taken all 
actions, and has obtained any approvals, necessary to the authorization, execution, 
delivery and performance by the Corporation of this Agreement.

(iv) Opinion of Counsel to the District and the Corporation. The Bank shall 
have received written opinions of counsel to the District and counsel to the Corporation*
each addressed to the Bank, dated the Amendment and Restatement Effective Date and in 
the form and substance satisfactory to the Bank and Rank Counsel,

(v) Governmental Approvals, The Bank shall have received true and correct 
copies of all Governmental Approvals, if any, necessary for the District or the 
Corporation, as applicable, to execute, deliver and perform the Related Documents to 
which it is a party and to authorize the District to induce the issuance of the Letter of 
Credit.

(vi) No Default, Etc. (A) No Default or Event of Default shall have occurred 
and be continuing as of the date hereof or will result from the execution, delivery, and 
performance by the District and the Corporation of this Agreement or any Related 
Document Lo which the District or the Corporation is a parly, (B) the representations and 
warranties made by the District and the Corporation in Article V hereof shall be true and 
correct in all material respects on and as of the Amendment and Restatement Effective 
Date, as if made on and as of such date, (C) all conditions precedent to the effectiveness 
of the Agreement set forth in this Section 4.01 have been satisfied and (D) the Bank shall 
have received certilieates, given and made as of the Amendment and Restatement 
Effective Date, from each of the District and the Corporation to the foregoing effect.

(vii) Fees, Etc, The Bank shall have received payment of the fees, costs and 
expenses set forth herein and in the Fee Letter that arc payable on the Amendment and 
Restatement Effective Date (including without limitation, payment of the fees and 
expenses of the Bank's domeslie and foreign counsels).

(viii) Ratings. Hie Bank shall have received satisfactory evidence that Moody’s 
and Fitch shall have assigned an underlying rating of wAal” and “AA,” respectively, on 
the long-term, uncnhanced Parity Obligations of the District.

(ix) Other Documents. The Bank shall have received such other documents,
certificates, and opinions as the Bank and Bank Counsel shall have reasonably requested.

(x) Legal Requirements. All legal requirements provided herein incident to 
the execution, delivery and performance of the Related Documents and the transactions 
contemplated thereby, shall be reasonably satisfactory to the Bank and Bank Counsel.

Section 4.02. Conditions Precedent to Term Loans. Amounts owed by the District for 
any Advance remaining unpaid on their respective Advance Maturity Date shall be converted to 
Term Loans if, and only if, on the Advance Maturity Date (i) the representations and warranties
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contained in Article V of this Agreement are true and correct in all material respects as of such 
date and (ii) no event has occurred and is continuing, or would result from such payment, which 
constitutes a Default or Event of Default,

Unless the District shall have previously advised the Bank in writing that (i) any or all of 
the representations and warranties contained in Article V of this Agreement are not true and 
correct in all material respects as of the date the Advance Maturity Date or (ii) any event has 
occurred and is continuing, or would result from the Bank making such Term Loam, which 
constitutes a Default or Event of Default, then the District shall he deemed to have represented 
and warranted on the Advance Maturity Date that (i) the representations and warranties 
contained in Article V of this Agreement are true and correct hi all material respects as of such 
date and (ii) no event has occurred and is continuing, or would result from the Bank making such 
Term Loan, which constitutes a Default or Event of Default.

ARTICLE V

Representations and Warranties

Section 5.01. Representations of the District, In order to induce the Bank to enter into 
this Agreement, the District hereby represents and warrants to the Rank, as follows:

(a) Organization and Authorization. The District is a flood control and water
district duly organized and validly existing under the Constitution and laws of the State.

(b) Authority to Adopt or Execute Documents. The District had, as of the date 
of adoption thereof full power and authority to adopt each of the Resolutions and its 
resolution authorizing lire execution and delivery of this Agreement and the other Related 
Documents (excluding any future amendments to this Agreement or any Related 
Document) to which it is a party and the transactions contemplated hereby and thereby, 
and has, or had as of the date of execution and delivery, full power and authority to 
execute and deliver this Agreement and the Related Documents to which it is a party, and 
has full power and authority to perform its obligations under each of the foregoing.

(c) Obligations Legal, Valid and Binding, (i) This Agreement and the Related 
Documents to which the District is a party have been duly and validly authorized, 
executed and delivered and constitute the legal, valid and binding obligations of the 
District enforceable against the District in accordance with their respective terms, except 
insofar as enforcement may be limited by applicable bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights 
arid remedies generally, arid by general principles of equity.

(ii) No Default. The District is not in default hereunder or under the Related 
Documents to which it is a party or under any other material mortgage, indenture, 
contract, agreement or undertaking to which it is a party or which purports to he- binding 
on the District or on any of its assets which default would materially adversely affect the
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ability of the District to perform its obligations hereunder or under any of the Related 
Documents to which it is a patty.

(d) No Legal Bar, (i) The District is in compliance with and not in violation
under any laws of the State w'hich w'ould adversely affect the District’s existence or its
powers and authority referred to in Section 5.01(b) hereof.

(ii) No Violation. The execution, delivery and performance by the 
District of this Agreement and the Related Documents to which it is a party, and 
all other agreements and instruments relating to this Agreement and the Related 
Documents executed and delivered by the District in connection herewith and 
therewith (i) do not violate any provision of the Constitution of the State- or the 
laws of the State or any other applicable law, regulation, order, writ, judgment or 
decree of any court, arbitrator or governmental authority, and (ii) do not violate 
any provision of, constitute a default under, or result in the creation or imposition 
of any Lien on any of the assets of the District pursuant to the provisions of, any 
mortgage, resolution, indenture, contract, agreement or other undertaking to 
which the District is a party or which purports to be binding on the District or on 
any of its assets, other than the liens created hereby or by the Related 
Documents, which violation would materially adversely affect the ability of the 
District to perform its obligations hereunder or under any of the Related 
Documents to which it is a party.

(iii) 1V0 Restrictions. The District is not a party to, or otherwise subject 
to, any provision contained in any instrument evidencing Debt of the District, or 
any other contract or agreement which limits the amount of, or otherwise imposes 
restrictions on the incurring of, obligations of the District that would materially 
adversely affect the ability of the District to perform its obligations hereunder or 
under any of the Related Documents to which it is a party.

(iv) Compliance with Laws. The District is in compliance with all 
Laws and its investment policy, except for such noncompliance that, singly or in 
the aggregate, has not caused or is not reasonably expected to cause a Material 
Adverse Effect

(e) Consents. The District has obtained, or will obtain on or before the 
Amendment and Restatement Effective Date, all consents, permits, licenses and 
approvals of, and has made all filings, registrations and declarations with, governmental 
authorities required under law, to authorize the execution, delivery and sale of the 
Certificates, the execution, delivery and performance of this Agreement and the Related 
Documents to which it is a party and all other agreements delivered or to be delivered in 
connection with any thereof, and alh such consents, permits, licenses, approvals, filings, 
registrations and declarations remain in full force and effect.

(f) Litigation.. Except as disclosed to the Bank in writing prior to the 
Amendment and Restatement Effective Date or in the Offering Memorandum as in effect
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on the Closing Date, there is no action, suit, investigation or proceeding, injury or 
investigation before or by any court, public hoard or body pending or threatened against
or affecting the District, in which an adverse determination could have a Material 
Adverse Effect.

(g) Disclosure. The representations and statements made by the District 
herein or in any Related Document, or made by the District in any other document 
furnished to the Bank by the District in connection herewith or therewith are accurate as 
of the date of this Agreement. All financial statements of the District furnished to the 
Bank were prepared in accordance with generally accepted accounting principles for 
government entities and applied on a consistent basis throughout the periods involved and 
are complete and correct and fairly present the financial condition of the District as of 
such dates. Since the date of the most recent financial statements referred to in the 
preceding sentence, no material adverse change has occurred in the business, operations 
or condition (financial or otherwise) of file District. The Offering Memorandum docs not 
and will not, as of its date, contain any untrue statement of a material fact or omit to state 
any material fact necessary to make the statements therein, in light of the circumstances 
under which they were made, not misleading; provided that no representation is made as 
to information with respect to the Bank.

(h) Liens. No filings, recordings, registrations or other actions arc necessary 
to create and perfect the Liens provided for in the Resolutions and herein.

(i) No Proposed Legal Changes. To the knowledge of the District, there is no 
amendment or proposed amendment certified for placement on a statewide or local ballot, 
to the Constitution of the State or any published administrative interpretation of the 
Constitution of the Slate or any State law, or any legislation that has passed either house 
of the State legislature, or any published judicial decision interpreting any of the 
foregoing, the effect of which is (i) to materially adversely affect the Certificates or any 
holder thereof in its capacity as such, or (ii) to materially adversely affect the ability of 
the District to perform its obligations under this Agreement or any other Related 
Document to which it is a party.

(j) No Immunity. The District is not entitled to sovereign immunity from any 
legal proceedings to enforce or collect upon this Agreement or any Related Document to 
which it is a party or the transactions contemplated hereby or thereby (including, without 
limitation, immunity from service of process and immunity from jurisdiction of any court 
or tribunal in respect of itself). To the extent that the District has or hereafter may 
acquire under any applicable law any right to immunity from set-off or legal proceedings 
on the grounds of sovereignty, the District hereby irrevocably waives, to the extent 
permitted by law, such rights to immunity for itself in respect of its obligations arising 
under or related to this Agreement or the Related Documents to which it is a party.

(k.) Tax-Exempt Status, The District has not taken any action or omitted to 
take any action, and knows of no action taken or omitted to be taken by any other Person, 
which action, if taken or omitted, would adversely affect the exclusion of interest on the



Series A Certificates from gross income for Federal income tax purposes or the 
exemption of such interest from the State’s personal income tax.

(1) Mo Defaults. No Default or Event of Default has occurred and is 
continuing under this Agreement, and no event of default or condition, event or act which 
with notice or lapse of time or both would become or constitute a default or event of 
default under, or as such term or terms is defined in, any other Related Document or 
agreements related thereto, lias occurred and is continuing or would result from the 
consummation of the transactions contemplated by this Agreement.

(m) Other Documents, The representations and warranties made by the 
District in each of the Related Documents to which it is a party are hereby incorporated 
herein by this reference and are hereby reaffirmed and restated by the District for the 
benefit of the Bank as if such representations and warranties were fully set forth herein. 
Except as otherwise provided herein, no amendment, modification, termination or 
replacement of any such representations, warranties, covenants and definitions contained 
in the Related Documents to which it is a party shall be effective to amend, modify, 
tenniuatc or replace the representations, warranties, covenants and definitions 
incorporated herein by this reference, without the prior written consent of the Bank.

(n) Regulations U and X. The District is not engaged in the business of 
extending credit for the purpose of purchasing or carrying margin stock (within the 
meaning of Regulation U or X issued by the Board of Governors of the Federal Reserve 
System); and no proceeds of the Certificates or of any Loan hereunder will be used to 
extend credit to others for the purpose of purchasing or carrying any margin stock.

(o) Environmental Matters, The District has not received notice to the effect 
that its operations are not in compliance with any of the requirements of applicable 
federal, state or local environmental, health and safety statutes and regulations or are the 
subject of any governmental investigation evaluating whether any remedial action is 
needed to respond to a release of any toxic or hazardous waste or substance into the 
environment, which non-compliance or remedial action could have a Material Adverse 
Effect.

(p) Title to Property. The District has a valid and enforceable fee simple 
interest in the Project(s), including the Water Utility System, subject only to Liens 
permitted under the Parity Master Resolution.

(q) ERISA; Employee. Benefit Plans. 'Flic District docs not maintain or 
contribute to, and has not maintained or contributed to, any Plan that is subject to Title IV 
of ERISA. The District has no funding deficiency with respect to any employee benefit 
plan which could reasonably he expected to materially and adversely affect the ability of 
the District to perform its obligations hereunder or under any other Related Documents to 
which it is a party, and the District is otherwise in compliance with terms of any such 
plan in which the District or any of its employees participate to the extent any such 
failure to comply could reasonably be expected to materially and adversely affect the
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ability of the District to perform its obligations hereunder or under any other Related 
Documents to which it is a party.

(r) Security. The Certificates arc- secured by payments made with respect to 
the Tax and Revenue Anticipation Notes by the District to the Corporation. Payments 
made with respect to the Tax and Revenue Anticipation Notes have been irrevocably 
assigned by the Corporation to the Trustee for the benefit of holders of the Certificates 
and the Rank, The obligation of the District to make payments on the Tax aod Revenue 
Anticipation Notes is a general obligation of the District Additionally, the District hereby 
pledges all Net Water Utility System Revenues, the Water Utility System Revenue Fund, 
the Rate Stabilization Fund, the Special Purpose Funds, and all amounts on deposit in the 
Water Utility System Revenue Fund, the Rate Stabilization Fund, the Special Purpose 
Funds, to the payment of all Obligations of the District and the Corporation hereunder 
and under the Fee Letter subordinate only to Senior l ien Obligations and to Parity’ 
Obligations. The Senior Lien Obligations and Parity Obligations are the only Debt that is 
secured by and/or payable from Net Water Utility System Revenues on a basis senior to 
the Obligations, All Obligations hereunder constitute “Bank Obligations"' under the 
Certificate Resolution.

(s) Insurance- The District currently maintains insurance of such type and in 
such amounts or in excess of such amounts as are customarily carried by, and insures 
against such risks as arc customarily insured against by, public agencies with similar
activities.

(t) Usury, Maximum Rate, The terms of tills Reimbursement Agreement, the 
Fee Letter and the Related Documents regarding the calculation and payment of interest 
and fees do not violate any applicable usury laws.

(u) Taxes, The District has filed all applicable Federal, state and other
material tax returns and reports required to be tiled, and has paid all applicable Federal, 
state and other material taxes, assessments, fees and other governmental charges levied or 
imposed upon the District or its properties, income or assets otherwise due and payable, 
except those which arc being contested in good faith by appropriate proceedings 
diligently conducted and for which adequate reserves have been provided in accordance 
with generally accepted accounting principles. There is no proposed tax assessment 
against the District that would, if made, have a Material Adverse Effect.

(v) Investment Company. The District is not an “investment company” or a 
company “controlled"' by an “investment company,” as such terms are defined in the 
Investment Company Act of 19d0, as amended.

Section 5.02. Representations of Corporation. In order to induce the Bank to enter into
this Agreement, the Corporation hereby represents and warrants to the Bank, as follows:

(a) Organization and Authorization. The Corporation is a nonprofit public 
benefit corporation duly organized aod existing under the Jaws of the State of California.
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(b) Authority to Adopt or Execute Documents. The Corporation had. as of the 
date of adoption thereof, full power and authority to adopt its resolution authorizing the 
execution and delivery of this Agreement and the Related Documents to which it is a 
party and the transactions contemplated hereby and thereby, and has, or had as of the date 
of execution and delivery, full power and authority to execute and deliver this Agreement 
and the Related Documents to which it is a party, and has full power and authority to 
perform its obligations under each of the foregoing.

(c) Obligations Legal, Valid and Binding, (i) This Agreement and the Related 
Documents to which the Corporation is a party have been duly and validly authorized, 
executed and delivered, and constitute the legal, valid and binding obligations of the 
Corporation enforceable against the Corporation in accordance with their respective 
terms, except insofar as enforcement may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or similar laws affecting the enforcement of 
creditors* rights and remedies generally, and by general principles of equity.

(ii) The Corporation is not in default hereunder, or under the Related 
Documents to which it is a party or under any other material mortgage, indenture, 
contract, agreement or undertaking to which it is a party or which purports to be 
binding on the Corporation or on any of its assets which default would materially 
adversely affect the ability7 of the Corporation to perform its obligations hereunder 
or under any of the Related Documents to which it is a party.

(d) No Legal Bar. (i) The Corporation is in compliance with arid not in 
violation under any laws of the State of California which would adversely affect the 
Corporation's existence or its powers and authority referred to in Section 5.2(b) hereof.

(ii) The execution, delivery and performance by the Corporation of 
this Agreement and the Related Documents to which it is a party, and ail other 
agreements and instruments relating to all the foregoing executed and delivered 
by the Corporation in connection herewith and therewith (i) do not violate any 
provision of the Constitution or the laws of the State of California or any other 
applicable law, regulation, order, writ, judgment or decree of any court, arbitrator 
or governmental authority, and (ii) do not violate any provision of. constitute a 
default under, or result in the creation or imposition of any Lien on any of the 
assets of the Corporation pursuant to the provisions of, any mortgage, resolution, 
indenture, contract, agreement or other undertaking to which the Corporation is a 
party or which purports to be binding on the Corporation or on any of its assets 
other than the liens created hereby or by the Related Documents which violation 
would materially adversely affect the ability of the Corporation to perform its 
obligations hereunder or under any of the Related Documents to which it is a 
party.

(iii) The Corporation is not a party to, or otherwise subject to, any 
provision contained in any instrument evidencing Debt of the Corporation or any 
other contract or agreement which limits the amount of, or otherwise imposes
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restrictions on the incurring of, obligations of the Corporation that would 
adversely affect the ability of the Corporation to perform, its obligations hereunder
or under any of the Related Documents to which it is a party,

(iv) The Corporation is in compliance with all Laws, except for such 
noncompliance that, singly or in the aggregate, has not caused or is not reasonably 
expected to cause a Material Adverse Effect,

(e) Consents. The Corporation lias obtained, or will obtain on or before tire 
Effective Date, all consents, permits, licenses and approvals of, and has made all filings, 
registrations and declarations with, governmental authorities required under law, to 
authorize the execution, delivery and sale of the Certificates, the execution, delivery and 
performance of this Agreement and the Related Documents to which it is a party and all 
other agreements delivered or to be delivered in connection with any thereof, and all such 
consents, permits, licenses, approvals, filings, registrations and declarations remain in full 
force and effect.

(1) Litigation. There is no action, suit, investigation or proceeding pending 
or, to the best of the Corporation's knowledge after due inquiry, threatened against or 
a lie cling the Corporation, in which an adverse determination could have a Materia!
Adverse Effect

(g) Disclosure. The representations and statements made by the Corporation 
herein or in any Related Document, or made by the Corporation in any other document 
furnished to the Bank by the Corporation in connection herewith or therewith are 
accurate as of the dale of this Agreement.

(h) Liens. No filings, recordings, registrations or other actions are necessary 
to create and perfect the I Jens provided for in the Resolutions and herein.

(i) No Immunity. The Corporation is not entitled to sovereign immunity from 
any legal proceedings to enforce or collect upon this Agreement or any .Related 
Document to which it is a party or the transactions contemplated hereby or thereby 
(including, without limitation, immunity from service of process and immunity from 
jurisdiction of any court or tribunal in respect of itself). To the extent that the 
Corporation has or hereafter may acquire under any applicable law any right to immunity' 
from set-off or legal proceedings on the grounds of sovereignty, the Corporation hereby 
irrevocably waives, to the extent permitted by law, such rights to immunity for itself in 
respect of its obligations arising under or related to this Agreement or the Related 
Documents to which it is a party,

(j) No Defaults. No Default or Event of Default has occurred and is 
continuing under this Agreement, and no event of default or condition, event or act which 
with notice or lapse of time or both would become or constitute a default or event of 
default under, or as such term or terms is defined in, any other Related Document or
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agreements related thereto, has occurred and is continuing or would result from the 
consummation of the transactions contemplated by this Agreement.

(k) Other Documents. The representations and warranties made by the 
Corporation in each of the Related Documents to which it is a party are hereby 
incorporated herein by this reference and are hereby reaffirmed and restated by the 
Corporation for the benefit of the Rank as if such representations and warranties were 
fully set forth herein. Except as otherwise provided herein, no amendment, modilication, 
termination or replacement of any such representations, warranties, covenants and 
definitions contained in the Related Documents to which it is a party shall be effective to 
amend, modify, terminate or replace the representations, warranties, covenants and 
definitions incorporated herein by this reference, without the prior written consent of the 
Bank.

(1) Regulations U and X. The Corporation is not engaged in the business of 
extending credit for the purpose of purchasing or carrying margin stock (within the 
meaning of Regulation U or X issued by the Board of Governors of the Federal Reserve 
System); and no proceeds of any Loan or the Certificates will be used to extend credit to 
others for the purpose of purchasing or carrying any margin stock,

(m) Environmental Matters. The Corporation has not received notice to the 
effect that its operations are not in compliance with any of the requirements of applicable 
federal, state or local environmental, health and safety statutes and regulations or arc the 
subject of any governmental investigation evaluating whether any remedial action is 
needed to respond to a release of any toxic or hazardous waste or substance into [he 
environment, which non-compliance or remedial action could have a Material Adverse 
Effect

Article VI'
Affirmative Covenants

The District (and the Corporation, as applicable) covenants and agrees that it will do the 
following unless and until the Letter of Credit shall have terminated and all Obligations shall 
have been paid in full, unless the Bank shall otherwise consent in writing:

Section 6.01. Financial Records.

(a) maintain financial records and furnish to the Bank as soon as available, 
but in any event not later than two hundred forty (240) days after the end of each fiscal 
year of the District, audited financial statements of the District prepared in accordance 
with generally accepted accounting principles for governmental entities consistently 
applied including (i) a balance sheet as of the end of each fiscal year, (if) the related 
statements of operations and changes in equity, (iii) statements of cash ilows for such 
fiscal year, setting forth in each case, in comparative form, the figures for the previous 
fiscal year, all certified and accompanied by an unqualified opinion of an independent 
certified public accounting firm to the effect that such audited financial statements have
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been prepared in accordance with generally accepted accounting principles applied on a 
consistent basis and fairly present the financial condition of the District as at their date 
and the results of its operations for the period then ended. In addition, the District shall 
provide to the Bank, concurrently with the financial statements described above, a 
certificate of an authorized representative of the District (substantially in the form of 
Exhibit D hereto) to the effect that such person has reviewed the District’s obligations 
hereunder and under the other Related Documents and (x) demonstrating compliance 
with Section 6,21 hereof (substantially in the form of Schedule 2 io Exhibit D hereto) and 
stating that (y) no Default or Event of Default hereunder has occurred and is continuing 
and (z) no default or event of default has occurred under any other Related Document or, 
if for any reason such statements cannot be made, so stating and describing the relevant 
circumstances and what action the District has taken or proposes to take with respect 
thereto;

(b) as soon as available, but in any event within 60 days after the end of each 
fiscal quarter of the District, the District shall provide to the Bank a certificate of an 
authorized representative of the District (substantially in the form of Exhibit D hereto) to 
the effect that such person lias reviewed the District’s obligations hereunder and under 
the other Related Documents and stating that (y) no Default or Event of Default 
hereunder lias occurred and is continuing and (z) no default or event of default has 
occurred under any other Related Document or, if for any reason such statements cannot 
be made, so stating and describing the relevant circumstances and what action the District 
has taken or proposes to take with respect thereto;

(c) as soon as available, but in any event promptly alter receipt thereof, after 
the end of each fiscal quarter of the District, furnish to the Bank copies of statements 
from depository institutions, brokerage firms or other securities intermediaries holding 
the District’s material deposit accounts, securities and brokerage accounts, as applicable; 
and

(d) within 90 days after the end of each of its Fiscal Years, submit to the 
Bank, an officer’s certificate (1) providing a detailed report of all insurance policies and 
seif-insurance programs maintained (and attaching copies of all insurance certificates 
relating thereto) by the District with respect to the Water Utility -System as of the last day 
of such Fiscal Year, including the names of the insurers which have issued the policies, 
the amounts of coverage with respect thereto, the property or risks covered thereby and 
for what periods following the date of the such officer’s certificates premiums have been 
paid and (2) verifying that all insurance required to be maintained by the District with 
respect to the Water Utility System and by this Agreement and the other Related 
Documents and is in full force and effect as of the date of such officer’s certificate; and

(e) as soon as available, the District shall provide the Rank with a copy of its 
Protection and Augmentation of Water Supplies annual report pertaining to the then 
following Fiscal Year,
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Section 6.02. Notice of Default. The District and the Corporation shall promptly notify 
the Bank in writing of the occurrence of any Default, Event of Default or any default or event of 
default (however defined) under the Related Documents or any filing by the District of a petition 
in bankruptcy under any Debtor Relief Law in accordance with the Related Documents. The 
District shall also notify the Bank of the occurrence of any non-payment default or other event 
under any indenture, contract or instrument providing for the creation of any Debt of the District 
where the effect thereof is to accelerate, or permit the acceleration of, the maturity of such Debt.

Section 6.03. Budgets. Within sixty (60) days after the close of each Fiscal Year, a copy 
of the District’s annual operating budget for the following Fiscal Year, such budget to be in 
reasonable detail and in form reasonably satisfactory to the Rank, The District shall include in 
each budget as separate line items, amounts necessary to pay all Obligations.

Section 6.04. Reports to Trustee; Offering Memorandums, (a) Contemporaneously with 
the delivery to each “Trustee” (as defined in the Parity Master Resolution), the District shall 
deliver to the Rank the reports described in Section 4.7 of the Parity Master Resolution and, 
within ten (10) days after the initial sale or subsequent remarketing of any securities which 
constitute Debt of the District, copies of all official statements or other offering memorandum 
prepared for or in connection with any such sale or remarketing transaction regarding such Debt 
of the District.

(b) During any period of time the District is subject to continuing disclosure 
requirements under Rule I5c2-12 promulgated pursuant to the Securities Exchange Act of 1934, 
as amended (17 C.F.R. Sec* 24D-I5c2-12), or any successor or similar legal requirement, 
immediately following any dissemination, distribution or provision thereof to any Person, the 
District shall deliver to the Rank (1) a copy of any reportable event notice (as described in 
b(5)(i)(C) of Rule 15e2-12) disseminated, distributed or provided in satisfaction of or as may be 
required pursuant to such requirements or (2) notice that such event notice has been filed with 
EMMA and is publicly available.

Section 6. OS. Other Information. The District and the Corporation shall furnish to the 
Bank, as the Bank may reasonably request, such additional information concerning the 
Project(s), the District or the Corporation, including, without limitation, the Obligations, 
Maintenance and Operation Costs, Net Water Utility System Revenues or other information 
about the financial condition, results of operations, properties or business of the District or the 
Corporation that the Bank may request, in order to enable the Bank to determine whether the 
covenants, terms and provisions of this Agreement, the other Related Documents to which the 
District and the Corporation arc a party and all other Debt of the District have been complied 
with by the District and the Corporation and for that purpose all pertinent hooks, documents and 
vouchers relating to the District’s business, affairs and properties shall at all reasonable times 
during regular business hours and upon reasonable prior notice he open to the inspection of such 
accountants or other agents (who may make copies of all or any part thereof at their own cost and 
expense) as shall from time to time be designated by the Bank* Without limiting the foregoing, 
upon reasonable prior notice, the District and the Corporation will permit the Rank to visit and 
inspect any of the properties of the District and the Corporation during regular business hours 
and to discuss the affairs, finances and accounts of the District and the Corporation with its
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respective officials and any accounting firm performing services for the District and the 
Corporation, as ollen as the Bank may reasonably request.

Section 6.06. Compliance with Obligations and Laws. The District and the Corporation 
shall observe and comply with all of its respective obligations arising in connection with each of 
the Resolutions and the other Related Documents, any Debt of the District, all laws applicable to 
the District (including, without limitation, compliance with all Environmental Laws, ERISA and 
the rales and regulations thereunder, state securities and blue sky laws in connection with the 
offering, sale and delivery of the Certificates) if non-compliance therewith could reasonably be 
expected to materially adversely affect the ability of the District to either receive or collect Net 
Water Utility System Revenues or could otherwise reasonably be expected to result in a Material 
Adverse Effect.

Section 6.07. Litigation. The District and the Corporation shall forthwith notify the Bank
in writing with respect to any pending or threatened litigation arising after the Amendment and 
Restatement Effective Date and all proceedings before any court or Governmental Authority 
occurring after the Amendment and Restatement Effective Date which could reasonably be 
expected to have a Material Adverse Effect (including without limitation, with respect to the 
District, the Corporation, Project(s) or the management or operation of the Water Utility’ 
System),

Section 6. OS. Licenses, Permits, Etc. The District and the Corporation will take all 
necessary and appropriate action to ensure the continuance in force of all material consents, 
licenses, permits, orders, decrees, approvals, authorizations, registrations and filings obtained or 
made in connection with the Projcct(s), this Agreement, or the other Related Documents or 
necessary' to authorize the execution, delivery and performance by the District and the 
Corporation of this Agreement or the other Related Document arid all other agreements to be 
delivered in connection with any thereof.

Section 6.09. Books and Records. The District and the Corporation shall keep or cause to
be kept adequate and proper records and books of account with respect to the District, the 
Corporation and the Projeet(s) in which complete and correct entries shall be made, reflecting all 
financial transactions of the District and the Corporation iri connection with the proceeds of any 
Loan and/or the Certificates allocable to it. All financial data (including financial ratios and 
other financial calculations) required to be submitted pursuant to this Agreement shall be 
prepared in conformity with GAAP applied on a consistent basis, as in effect from time to time, 
applied in a manner consistent with that used in preparing the financial statements, except as 
otherwise specifically prescribed herein. Except as provided in the immediately preceding 
sentence, in preparing any financial data or statements contemplated or referred to in this 
Agreement, the District shall not vary or modify the accounting methods or principles from the 
accounting standards employed in the preparation of its audited financial statements described in 
Section 6.01 hereof

Section 6.10. Use of Proceeds. The District and the Corporation shall use the proceeds of
the Certificates for the purposes set forth in the Resolutions and the other Related Documents.
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Section 6.1 L Maintenance of Existence. Except as may he required by law, the District 
shall preserve and maintain its existence as a flood control and water district organized and 
existing under the laws of the State of California, and its rights, franchises and privileges 
material to the conduct of its business and shall not reorganize, merge or consolidate with or into 
any Person, wind up, liquidate or dissolve its affairs (or suffer any liquidation or dissolution) or 
convert, sell, assign, transfer, lease or otherwise dispose of (or agree to do any of the foregoing at 
any future time), whether in one transaction or a series of transactions, all or substantially all of 
its property or assets* Except as may he required by law, the Corporation shall preserve and 
maintain its existence as a nonprofit public benefit corporation duly organized and existing under 
the laws of the State of California.

Section 6.12. Notice of Adverse Change. The District and the Corporation shall notify the 
Bank as soon as possible after any member of the hoard or officer of the District or other 
member or officer thereof acquires knowledge of the occurrence of (i) the filing of any action or 
the occurrence of any activity which is likely to lead to an initiative or referendum which could 
lead to the diminution or reallocation of the Net Water Utility System Revenues or any other 
revenues or funds received by the District or (ii) any other event which, in the reasonable 
judgment of such member or officer, is likely to have a Material Adverse Effect.

Section 6.13. Trustee and Other Agents. the District and the Corporation shall 
immediately notify the Bank of any resignation of the Trustee, the Paying Agent or any of the 
Deiders. The District and the Corporation shall at all limes maintain a Dealer, a Trustee and a 
Paying Agent acceptable to the Bank pursuant to the terms of the Related Documents. The 
Corporation agrees to (x) issue Certificates and (y) cause the applicable Dealers (subject to the 
terms of the applicable Dealer Agreements) to use their best efforts to sell Certificates, in each 
case, up to the Maximum CP Rate applicable fo the Certificates in order to repay maturing 
Certificates. If a Dealer fails to perform its duties under a Dealer Agreement or any Advance 
remains outstanding for a period of thirty (30) consecutive calendar days or any Dealer fails to 
sell Certificates, the proceeds of which are intended to be used to pay the Advance, after being 
directed to do so by the District and/or the Corporation (subject to the provisions of the 
applicable Dealer Agreement) at the written direction of the Bank the District and/or the 
Corporation shall cause the related Dealer (that has been unable to sell Certificates or fails to 
perform its duties) to be replaced with a Dealer satisfactory to the Bank within thirty (30) 
calendar days of the receipt of such written direction; provided that so long as the remaining 
Dealer(s) for the Certificates are satis factory to the Bank, it shall be sufficient for the District and 
the Corporation only to remove the Dealer that has been unable to sell rollover Certificates or 
fails to perform its duties. Each Dealer Agreement shall provide that the related Dealer may 
resign upon at least sixty (60} days' prior written notice to the District, the Corporation, the 
Trustee and the Bank.

Section 6,14. Other Matters. The District and the Corporation shall execute and deliver 
to the Bank all such documents and instruments, and do all such acts and things, as may be 
necessary or reasonably required by the Bank to enable the Bank to exercise and enforce its 
rights under this Agreement and the other Related Documents and to realize thereon, and record 
and file and re-record and re-file all such documents and instruments, at such time or times, in 
such manner and at such place or places, all as may be necessary or reasonably required by the
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Dank to validate, preserve and protect the Lien of the Rank under this Agreement and the other
Related Documents,

Section 6,15. Maintenance of Insurance. The District and the Corporation shall maintain 
insurance with responsible and reputable insurance companies, or may self-insure, hi such 
amounts, with such deductibles, and covering such risks and contingencies as is customarily 
maintained by similarly situated organizations and as otherwise required pursuant to the terms of
the Related Documents,

Section 6.16. Investments. Promptly upon any change therein, the District shall deliver to 
the Bank a copy of the District’s current Investment Policy or the current investment policy of 
any oilier entity which maintains an investment pool in which the District has invested any of its 
funds, as the case may he.

Section 6, J 7, Substitution ofLetter of Credit.

(a) The District and the Corporation agree to use their best efforts to obtain an 
Alternate Letter of Credit to replace the Tetter of Credit or otherwise refinance, repay or 
defease the Certificates in the event (i) the Rank decides not to extend the Stated 
Expiration Date or if the District fails to timely request an extension of the Stated 
Expiration Date (such replacement, refinancing or defeasance to occur on or before the 
Stated Expiration Date), (ii) the Letter of Credit is terminated, (ill) the Rank issues a 
Stop-Issuance Instruction and/or a Final Drawing Notice, (iv) the District terminates tills 
Agreement in accordance with the terms hereof or (v) an Event of Default under 
Section 8.01(m) shall occur and be continuing.

(b) The District and the Corporation agree that any Alternate Letter of Credit 
will require, as a condition to the effectiveness of the Alternate Letter of Credit, that the 
provider of Alternate Letter of Credit provide funds to the extent necessary, on the date 
the Alternate Letter of Credit becomes effective, for payment of all Reimbursement 
Obligations at par plus interest (at the applicable rate pursuant to the terms hereof, 
including the Bank Rale or Default Rate, as applicable) through the date repaid, On the 
effective date of such Alternate Letter of Credit or refinancing, redemption or defeasance, 
as the case may be, the District shall pay in full all other amounts due under this 
Agreement, the Fee Letter and the Bank Note (including, without limitation, all Excess 
Interest and unpaid interest thereon) and the District shall provide for the surrender (arid 
cancellation) of the Letter of Credit to the Dank,

Section 6.18. Incorporation by Reference. The District and the Corporation each agree 
that it will, for tile benefit of the Bank, perform, comply with, abide by and be restricted by all of 
the respective agreements, covenants, obligations and undertakings of the District and the 
Corporation contained in the Related Documents, which, together with the related definitions and 
ancillary provisions, are incorporated herein by reference and made a part hereof to the same 
extent with the same force and effect as if the same had been herein set forth in their entirety, and 
such agreements, covenants, obligations and undertakings will be deemed to continue in effect 
for the benefit of the Rank, without regard or giving effect to any amendment or modification of
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such provisions, or any waiver of compliance therewith, no such amendment, modification or 
waiver to in any manner constitute an amendment, modification or waiver of the provisions 
thereof as incorporated herein except to the extent agreed to by the Bank in writing. In addition, 
the District and the Corporation shall take all such action as may he reasonably requested by the 
Bank to strictly enforce the obligations under the Related Documents of each of the other parties 
thereto.

Section 6,19, Reserved.

Section 6.20. Security Interests, (a) The District and the Corporation shall at all limes 
keep the Net Water Utility System Revenues and every part thereof free and clear of all pledges 
and security interests except the pledges granted in or permitted by the Resolutions and this 
Agreement and shall maintain the pledge of the Net Water Utility System Revenues to the Bank 
as a pledge of all right, title and interest of the District in the Net Water 1 Jtility System Revenues 
and all rights of the District to receive any amount of the Net Water Utility System Revenues, 
subject only to the rights of the owners of the Certificates and any other “Certificates'’ (as 
defined in the Certificate Resolution) outstanding under the Resolutions, The District and the 
Corporation covenant and agree that at no time shall any Certificates be issued with a maturity 
date later than the maturity date of the related Tax and Revenue Anticipation Notes securing 
such Certificates. So long as the Letter of Credit is in oiled or any Obligations payable under 
this Reimbursement Agreement remain unpaid, the District shall cause TRANs to be issued and 
outstanding as security for the Certificates and all Obligations under this Reimbursement 
Agreement.

(b) Notwithstanding anything in Section 2.2 of the Parity Master Resolution, including, 
without limitation, anything in subsections (f)9 (g), (h) and (i) thereof, to the contrary:

(i) alter making the necessary transfers and payments from the Water Utility 
System Revenue Fund under Sections 2.2(a), (h), (c), (d) and (c) of the Parity Master 
Resolution, the District shall pay or cause to be paid from the Water Utility System 
Revenue Fund all Obligations of the District and the Corporation hereunder and under the 
Fee Letter, as and when due, prior to using funds from the Water Utility System Revenue 
Fund for any oilier lawful purpose of the Water Utility System or the District, and

(ii) the District shall not transfer or make any payments from the Water Utility 
System Revenues Fund for any other purpose of the Water Utility System or any other 
lawful purpose of the District pursuant to Sections 2.2(h) and (i), respectively, of the 
Parity Master Resolutions unless the District reasonably determines that (i) there will be 
at least sufficient Current Water Utility System Revenues to make the transfers in 
Sections 2.2(a), (b), (c), (d) and (e) of the Parity Master Resolution for the remainder of 
such Fiscal Year, (ii) there will be Net Water Utility System Revenues remaining after 
payment of Senior Debt Service for the remainder of such Fiscal Year and after making 
all other transfers and payments from the Water Utility System Revenue Fund required 
under Sections 2.2(a), (h), and (c) of the Parity Master Resolution, for the remainder of 
such Fiscal Year, equal to at least 1.25 times Parity Debt Service for the remainder of 
such Fiscal Year, and (iii) there will be Net "Water Utility System Revenues remaining
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after payment of Parity Debt Service for the remainder of such Fiscal Year and after 
making all other transfers and payments ifom the Water Utility System Revenue Fund 
required under Sections 2.2(a). (b), (c), (d) and (e) of the Parity Master Resolution for the 
remainder of such Fiscal Year, equal to at least 1.10 times Subordinate Debt Service for 
the remainder a f such Fiscal Year,

(c) For the avoidance of doubt, and notwithstanding anything in the Parity Master 
Resolution to the contrary, any and all amounts withdrawn from the Rate Stabilization Fund or a 
Special Purpose Fund and transferred to the Water Utility System Revenue Fund for application 
in accordance with Section 2.2 of the Parity Master Resolution hereof shall be subject to the
terms of Section 6.20(h)(i) hereof in all respects.

Section 6,21. Financial Covenants, (a) The District shall maintain all financial 
covenants contained m the District’s other Debt instruments, including but not limited to those 
contained in Section 4.9 of the Parity Master Resolution and Section 4.9 of the Senior Master 
Resolution (for so long as any Senior Lien Obligations remain outstanding).

(b) To the fullest extent permitted by law, the District will fix and prescribe rates, 
fees and charges for the Water Service at the commencement of each Fiscal Year, which, 
together with other Current Water Utility System Revenues or Net Water Utility System 
Revenues, as applicable, arc reasonably expected to be at least sufficient to yield during each 
Fiscal Year (i) Current Water Utility System Revenues in an amount sufficient to meet the 
Maintenance and Operation Costs and Parity Debt Service for the then current Fiscal Year, (ii) 
Net Water Utility System Revenues remaining after payment of Senior Debt Service for such 
Fiscal Year and after making all other transfers and payments from the Water Utility System 
Revenue Fund required under Sections 2.2(a), (b). and (c) of the Parity Master Resolution for 
such Fiscal Year, shall be at least 1.25 times Parity Debt Service tor such Fiscal Year, and (iii) 
Net Water Utility System Revenues remaining after payment of Parity Debt Service for such 
Fiscal Year arid after making all other transfers and payments from the Water Utility System 
Revenue Fund required under Sections 2.2(a), (h), (c), (d) and (e) of the Parity Master Resolution 
for such Fiscal Year shall be at least 1.10 times Subordinate Debt Service for such Fiscal Year. 
The District may make adjustments from time to time in such rates, fees and charges and may 
make such classification thereof as it deems necessary, but shall not reduce the rates, fees and 
charges then in effect unless the Current Water Utility System Revenues or Net Water Utility 
System Revenues, as applicable, are reasonably expected to be sufficient to meet the 
requirements of this section.

So long as the District has complied with its obligations set forth in this subsection (b), 
the failure of Current Water Utility System Revenues to meet the threshold in clause (i) of tills 
subsection (b) or the failure of Net Writer Utility System Revenues to meet the thresholds in
clause (ii) or (iii) of this subsection (b) shall not constitute a Default or an Event of Default 
hereunder.

(c) The District may at any time incur or issue Subordinate Obligations payable on a
parity with the Obligations in accordance with the terms hereof; provided:
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(1) No Default or Event of Default hereunder or any other event of default 
with respect to any Senior lien Obligations, Parity Obligations or other Subordinate Obligations 
(or any event which, once all notice or grace periods have passed, would constitute an event of 
default thereunder) shall have occurred and be continuing, unless such event of default shall be 
cured to the reasonable satisfaction of the Dank upon such incurrence or issuance; and

(2) The District shall have caused an Independent Certified Public 
Accountant or Experienced Banker or Advisor to deliver to the Bank written evidence 
demonstrating that the Subordinate Tien Debt Service Coverage Ratio for the most recent 
audited Fiscal Year preceding the date of adoption by the Board of Directors of the 
District of the resolution authorizing the issuance or incurring of such Subordinate 
Obligations, as the case may he, including adjustments to give effect as of the first day of 
such Fiscal Year to increases or decreases in rates and charges for the Water Service 
approved and in effect as of the date of calculation, as evidenced hy a written calculation 
prepared hy the District in form and substance reasonably satisfactory to the Bank, shall 
he at least 1,10, taking into account the Subordinate Debt Service which would have been 
payable on the Subordinate Obligations proposed to be issued and any Subordinate 
Obligations issued or incurred since the end of such Fiscal Year assuming all such 
Subordinate Obligations had been incurred or issued at the beginning of such Fiscal Year 
and die Subordinate Debt Service which would have been payable had such Subordinate 
Obligations been incurred or issued at the beginning of such Fiscal Year.

(d) As soon as available, the District shall deliver to the Bank the calculations and 
certificates described in Section 3.1 of the Parity Master Resolution that are prepared in 
connection with the execution or issuance of any Parity Obligations,

Section 6.22, Ratings. The District covenants and agrees that there shall be maintained 
(i) at least two unenlianced long-term ratings from any of Fitch, Moody’s or S&P on Parity 
Obligations, (ii) at least one short-term rating on the Certificates hy any Rating Agency 
{provided that a withdrawal of any short-term ratings on the Certificates that is solely and 
directly due to an action or inaction on the part of the Bank shall not, in and of itself constitute a 
violation of this Section 6.22(ii)), and (iii) at least one long-term rating of at least Investment 
Grade for the Bank Note from any Rating Agency. The District covenants and agrees that they 
shall not at any time withdraw any long-term unenhanced rating on its Parity Obligations from 
any of Fitch, Moody’s or S&P if the effect of such withdrawal would be to cure a Default or an 
Event of Default under this Agreement.

Section 6.23. Book-Entry Eligibility. The District and the Corporation covenant that at all 
times from and including the Closing Date until and including the Stated Expiration Date, the 
District and the Corporation shall cause the Certificates to be eligible for, and to be registered 
with, DTC’s hook-entry delivery services and that such .registration with DTC. shall not be 
discontinued without the Bank's prior written consent

Section 6.24. OFAC. The District and the Corporation shall (a) ensure that no person 
who owns a controlling interest in or otherwise controls the District or the Corporation is or shall 
be listed on the Specially Designated Nationals and Blocked Person List or other similar lists
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maintained by the Office of Foreign Assets Control ('‘OFAC”), the Department of the Treasury 
or included in any Executive Orders, that prohibits or limits the Bank from making any advance 
or extension of credit to the District or the Corporation or from otherwise conducting business 
with the District or the Corporation and (h) ensure that the proceeds of any Loan or Certificates 
shall not be used to violate any of the foreign asset control regulations of OFAC or any enabling 
statute or Executive Order relating thereto.

Section 6.25. Bond Counsel Opinion. On or prior to the first date following the 
Amendment and Restatement Effective Date on which Certificates are issued, the District and 
the Corporation shall cause to be delivered to the Bank (i) a copy of the final approving opinion 
of bond counsel delivered to the District and the Corporation in respect of the Certificates, 
substantially in the form attached to the Offering Memorandum, and (ii) a letter from bond 
counsel authorizing the Bank to rely on the foregoing approving opinion.

Article VII 

Negativ e Covenants

Unless and until the Letter of Credit shall have terminated and all Obligations shall have 
been paid in fail, the District (and the Corporation as applicable) shall not directly or indirectly 
do any of the following, unless the Bank shall have otherwise consented in writing:

Section 7.01. Amendments. Neither the District nor the Corporation shall consent to or 
amend, supplement, extend, modify, waive, revise or otherwise alter or terminate, or permit any 
party to amend, supplement, extend, modify, waive, revise or otherwise alter or terminate any 
Related Document.

Section 7.02. Arbitrage; Margin Stock. Neither the District nor the Corporation shall (i) 
invest the proceeds of the Series A Certificates in any way that would violate the Code or cause 
the Series A Certificates to be “arbitrage bonds,” (ii) knowingly take any action or omit to lake 
any action if such action or omission would adversely affect the exclusion of interest evidenced 
by the Series A Certificates from gross income of the holders thereof for Federal income tax 
purposes or (ill) use, or permit the use of, the proceeds of any credit extension, whether directly 
or indirectly, and whether immediately, incidentally or ultimately, to purchase or carry' margin 
stock (within the meaning of Regulation U of the Board of Governors of the Federal Reserve 
System) or to extend credit to others for the purpose of purchasing or carrying margin stock or to 
refund indebtedness originally incurred for such purpose, in each case in violation of, or for a 
purpose which violates, or would be inconsistent with, Regulation T, U or X of the Board of 
Governors of the Federal Reserve System.

Section 7.03. Dealers; Trustee; Paying Agent. Without the prior written consent of the 
Bank, neither the District or the Corporation shall remove, appoint or permit the appointment of 
a successor Dealer, Trustee or Paying Agent. The Bank shall respond to a WTitt.cn request for 
consent described in the foregoing sentence within thirty (30) days of its receipt of the same. 
Neither the District nor the Corporation shall take any action, or cause a Dealer, the Trustee or
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the Paying Agent to take any action under the Related Documents inconsistent with the rights of 
the Bank under this Agreement.

Section 7.04. Compliance with Laws. Neither the District nor the Corporation shall 
violate any law, rule, regulation, or governmental order to which it is subject, which violation 
could reasonably be expected to result in a Material Adverse Effect,

Section 7,05, Bank Information. Neither the District nor the Corporation shall include 
any information concerning the Bank in the Offering Memorandum or other offering document 
unless the Bank shall have approved in writing of the description of the Bank contained in such 
document or the Ollbring Memorandum.

Section 7,06, Immunity from Jurisdiction, To the fullest extent permitted by law, neither 
the District nor the Corporation will assert any immunity it may have as a public entity under the 
laws of the State of California from lawsuits with respect to this Agreement, the Fee Letter or 
any oilier Related Document, Any such suits shall be subject to all substantive and procedural
requirements of California law.

Section 7.07. No Partial Substitution. The District shall not permit an Alternate Letter of 
Credit to become effective with respect to less than all of the Certificates without the prior 
written consent of the Bank.

Section 7,08. Subordinate Obligations. Neither the District nor the Corporation shall take 
any action which would result in the Obligations not being Subordinate Obligations ranking 
equal in right of payment with all other Subordinate Obligations of the District. Neither the 
District nor the Corporation shall take any action which would result in any Debt other than the 
Parity Obligations and the Senior Lien Obligations being secured by or payable from Net Water 
Utility System Revenues on a basis senior to the Obligations.

Section 7.09. Termination. Neither the District nor the Corporation shall so long as any 
Loan, the Bank Note or any Obligations hereunder remain unpaid, terminate this Agreement or 
any other Related Document or replace this Agreement with an Alternate Tetter of Credit.

Section 7. JO. Investment Policy. The District shall not deviate from the Investment 
Policy of the District or from the provisions of the laws of the State of California regarding the 
District, as in effect from time to time.

Section 7.11. Liens. Neither the District nor the Corporation shall, directly or indirectly, 
encumber, incur, create, suffer or assume or permit to exist any Lien on any Tax and Revenue 
Anticipation Notes or Net Water Utility System Revenues which could reasonably be expected 
to materially adversely affect the interests, rights, remedies or security of the Bank under this 
Agreement and/or the Bank Note.

Section 7.12, Application of Certificate Proceeds, (a) Neither the .District nor the 
Corporation shall take or omit to take any action, which action or omission will in any way result
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in the proceeds from the sale of the Certificates being applied in a manner other than as provided 
in this Agreement and the Resolutions.

(b) The District and the Corporation agree not to authorize, instruct or permit the 
Trustee or the Paying Agent to authenticate and deliver Certificates at any time when any Loan is 
outstanding unless the proceeds of the sale of such Certificates arc to be applied on the sale date 
to repay either (i) such Loan (together with all accrued and unpaid interest thereon), or 
(ii) principal of and accrued interest on concurrently maturing Certificates.

(c) Neither the District nor the Corporation shall take or omit to take any action, which 
action or omission will in any way result in the proceeds of any Loan being applied for any 
purpose other than to pay principal of and interest on Certificates on their respective maturity
dates.

Section 7,13, Swap Termination Payments. Without the prior written consent of the 
Bank, in no event shall (i) any Lien on the Net Water Utility System Revenues securing any 
swap termination payments be senior in priority to the Lien granted in support of the Certificates 
and the Obligations hereunder or (ii) the District post cash collateral pursuant to the terms of any 
Swap Contract,

Artici .k VIII

Events of Default and Remedies

Section 8.01. Events of Default and Remedies. If any of the following events shall occur, 
each such event shall be an "Event of Default

(a) the District shall fail to pay (i) any principal of or interest on any Loan or 
the Bank Note as and when due hereunder or (ii) any other Obligations (other than 
Obligations described in the foregoing clause (i) hereol) within three (3) calendar days of 
when due hereunder or under the Fee letter;

(b) any representation or warranty made by the District or the Corporation 
under or in connection with this Agreement or any of the Related Documents shall prove 
to be untrue in any material respect on the date as of which it was made; or the 
documents, certificates or statements of the District and the Corporation (including 
unaudited financial reports, budgets, projections and cash flows of the District) furnished 
to the Bank by or on behalf of the District and the Corporation in connection with the 
transactions contemplated hereby, when taken as a whole, are materially inaccurate in 
light of the circumstances under which they were made and as of the date on which they 
were made;

(c) default by the District or Ihe Corporation in the due observance or 
performance of any covenant set forth in Sections 6.146.15, 6.17, 6.20, 6.21,6.22, 6.24,
6.25 or Article VII hereof;
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(d) default by the District or the Corporation of any other term or provision of 
this Agreement (other than those specifically referred to in this Section 8,01) which is not 
cured within thirty (30) days after the occurrence thereof;

(e) (i) an "event of default” shall have occurred and be continuing under any 
of the Related Documents or (ii) any “event of default’' shall occur under any other 
agreement between the District and the Bank;

(f) the District or the Corporation shall (i) have entered involuntarily against 
it an order for relief under the United States Bankruptcy Code, as amended, (ii) not pay, 
or admit in writing its inability to pay, its debts generally as they become due, (Hi) make 
an assignment for the benefit of creditors, (iv) apply for, seek, consent to, or acquiesce in, 
the appointment of a receiver, custodian, trustee, examiner, liquidator or similar official 
for it or any substantial part of its Property, (v) institute any proceeding seeking to have 
entered against it an order for relief under the United States Bankruptcy Code, as 
amended, to adjudicate it insolvent, or seeking dissolution, winding up, liquidation, 
reorganization, arrangement, marshalling of assets, adjustment or composition of it or its 
debts under any law relating to bankruptcy, insolvency or reorganization or relief of 
debtors or fail to file an answer or other pleading denying the material allegations of any 
such proceeding tiled against it. (vi) take any corporate action in furtherance of any 
matter described in parts (i) through (v) above, or (vii) fail to contest in good faith any 
appointment or proceeding described in Section 8.01(h) hereof;

(g) a custodian, receiver, trustee, examiner, liquidator or similar official shall 
be appointed for the District or the Corporation or any substantial part of any of their 
respective Property, or a proceeding described in Section 8.01(f)(v) shall be instituted 
against the District or the Corporation and such appointment continues undischarged or 
any such proceeding continues undismissed or unstayed for a period of 30 or more days;

(h) any material provision of this Agreement or any of the Related Documents 
or The pledge of, lien on or security interest in the Tax and Revenue Anticipation Notes or 
Net Water Utility System Revenues shall cease to be valid and binding, or the District or 
Corporation, as applicable, shall contest or repudiate any such provision, or the District or 
Corporation, as applicable, or any agent or trustee on its behalf shall deny that it has any 
or further liability under this Agreement or any of the Related Documents to which it is a 
party;

(i) The District shall impose, or any Governmental Authority having 
appropriate jurisdiction over the District or the Corporation shall make a finding or ruling 
or shall enact or adopt legislation or issue an executive order or enter a judgment or a 
decree which results in, a debt moratorium, debt restructuring, debt adjustment or 
comparable extraordinary restriction on the repayment when due and payable of the 
principal of or interest on any of the Certificates or any Senior Lien Obligations, Parity 
Obligations or Subordinate Obligations of the District;
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(j) Any of the funds or accounts established pursuant to the Resolutions or 
any moneys or amounts on deposit, or otherwise to the credit of, such funds or accounts 
shall become subject to any stay, writ judgment, warrant of attachment, execution or 
similar process by any of the creditors of the District or the Corporation and such stay, 
writ, judgment, warrant of attachment, execution or similar process shall not be released, 
vacated or stayed within fifteen (15) days after its issue or levy;

(k) a default shall occur under any evidence of Debt secured by or payable 
from Net Water Utility System Revenues issued, assumed, or guaranteed by the District 
or the Corporation or under any indenture, agreement or other instrument under which the 
same may be issued and such default shall continue for a period of time sufficient to 
permit the acceleration of the maturity of any such Debt (whether or not such maturity is 
in fact accelerated); or any such Debt shall not he paid v/ben and as due (whether by 
lapse of time, acceleration or otherwise);

(l) a final, non-oppealahle judgment or order for the payment of money in 
excess of $5,000,000 shall have been rendered against the District and such judgment or 
order shall not have been satisfied, stayed or bonded within a period of sixty (60) days 
from the date on which it was first so rendered;

(m) (i) any of Moody’s, S&P or Fitch (in each case if such rating agency then 
provides a rating on any long-term uncnhanced Parity Obligations of the District) shall 
downgrade its respective rating of any long-term uncnhanced Parity Obligations of the 
District to below ,iBaa2>' (or its equivalent) by Moody’s, “EBB" (or its equivalent) by 
S&P or teBBB" (or its equivalent) by Fitch or (ii) any of Moody’s, S&P or Filch (in each 
case if such rating agency then provides a rating on any long-term unenhanced Parity 
Obligations of the District) shall suspend or withdraw for credit-related reasons its 
respective rating of any long-term, uncnhanced Parity Obligations of the District;

(n) any pledge or security interest created by the Resolutions or this 
Agreement to secure any amount due under any Certificates, the Obligations, this 
Agreement or the Fee Letter shall fail to be fully enforceable or fail to have the priority 
required under the Resolutions or this Agreement, in either case, by reason of a final, 
non-appealable judgment of a court of competent jurisdiction; or

(o) any provision of the TRANs Act or the District Act is repealed, reenacted, 
amended or otherwise modified (including, without limitation, by legislative or judicial 
action) or any other legislation is enacted, repealed, reenacted, amended or otherwise 
modified, and in the event of a repeal, reenactment, amendment, modification or 
enactment, such repeal., reenactment, amendment, modification or enactment, in the sole 
judgment of the Bank, could reasonably be expected to result in a Material Adverse 
Effect; or the District’s or the Corporation’s existence shall terminate or dissolve.
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Section 8,02, Remedies. Upon the occurrence of any Event of Default, the Bank may 
exercise any one or more of the following rights and remedies in addition to any other remedies 
herein or by law provided:

(a) declare all Obligations to be, and such amounts shall thereupon become, 
immediately due and payable without presentment, demand, protest or other notice of any 
kind, all of which are hereby waived by the District, provided that upon the occurrence of 
an Event of Default under Section 8.01(f) or (g) hereof such acceleration shall 
automatically occur without notice;

(b) may deliver a non-issuance instruction to the Trustee/Paymg Agent in the 
form attached hereto as Exhibit C (each, a “Stop-Issuance Instruction’) which shall (i) 
prohibit, until such lime, if any, as the Bank shall withdraw (in writing) such notice, the 
issuance of additional Certificates and (ii) reduce the Stated Amount of the Letter of 
Credit to the amount of (lie then Outstanding Certificates supported by the Letter of 
Credit and interest payable thereon at maturity of such Certificates and/or terminate 
and/or permanently reduce such Stated Amount as the then Outstanding Certificates are 
paid;

(e) issue the Final Drawing Notice (the effect of which shall be to cause the 
Termination Date of the Letter of Credit to occur on the 15th day after the date of receipt 
thereof by the Tmstee/Paying Agent);

(d) pursue any rights and remedies it may have under the Related Documents;
or

(e) pursue any other action available at law or in equity.

Article IX 

Miscellaneous

Section 9.01. Amendments, Etc. No amendment or waiver of any provision or term of 
this Agreement, the Fee Letter or the Letter of Credit, and no consent to any departure by the 
District or the Corporation or any oilier party therefrom, shall be effective unless in writing 
signed by the Bank, the Corporation and the District and each such waiver or consent shall be 
effective only in the speeilie instance and for the specific purpose lor which given; provided, 
however, that no amendment to or waiver of any term or provision of any Related Document 
incorporated herein by reference shall have the effect of amending or otherwise modifying any 
corresponding term or provision incorporated into this Agreement unless the Bank has consented 
to such amendment or waiver, as applicable, in writing*

Section 9.02. Notices; Effectiveness; Electronic Communication.

(a) Notices Generally, Except in the case of notices and other communications 
expressly permitted to he given by telephone (and except as provided in subsection (h) below),



ail notices and other communications provided for herein shall be in writing and shall he 
delivered by hand or overnight courier service, mailed by certified or registered mail or sent by 
telecopier to the address, telecopier number, electronic mail address or telephone number 
specified for such Person on Schedule I, and all notices and other communications expressly 
permitted hereunder to be given by telephone shall be made In the applicable telephone number, 
for such Person on Schedule I. Notices and other communications sent by hand or overnight 
courier service, or mailed by certified or registered mail, shall be deemed to have been given 
when received; notices and other communications sent by telecopier shall be deemed to have 
been given when sent (except that, if not given during normal business hours for the recipient, 
shall be deemed to have been given at. the opening of business on the next, business day for the 
recipient). Notices and other communications delivered through electronic communications to 
the extent provided in subsection (b) below, shall be dice live as provided in such subsection (b),

(b) Electronic Communications. Notices and other communications to the Bank 
hereunder may be delivered or 'furnished by electronic communication (including e-mail and 
Internet or intranet websites) pursuant to procedures approved by the Bank, provided that the 
foregoing shall not apply to notices to the Bank pursuant to Article II if the Bank has no tilled the 
District that it is incapable of receiving notices under such Article by electronic communication. 
The Bank, the District or the Corporation may, in its discretion, agree to accept notices and other 
communications to it hereunder by electronic communications pursuant to procedures approved 
by it, provided that approval of such procedures may he limited to particular notices or 
communications.

Unless the Bank otherwise prescribes, (i) notices and other communications sent to an 
e-mail address shall be deemed received upon the sendees receipt of an acknowledgement from 
the intended recipient (such as by the “return receipt requested” function, as available, return 
e-mail or other written acknowledgement), provided that if such notice or other communication 
is not sent during the normal business hours of the recipient, such notice or communication shall 
be deemed to have been sent at the opening of business on the next business day for the 
recipient, and (ii) notices or communications posted to an Internet or intranet website shall be 
deemed received upon the deemed receipt by the intended recipient at its e-mail address as 
described in the foregoing clause (i) of notification that such notice or communication is 
available and identifying the website address therefor.

(c) Change of Address, Etc. The District, the Corporation or the Bank may change its 
address, telecopier or telephone number for notices and other communications hereunder by
notice to the other parties hereto.

(d) Reliance by Bank. The Bank shall be entitled to rely and act upon any notices 
(including telephonic notices) purportedly given by or on behalf of the District or the 
Corporation even if (i) such notices were not made in a manner specified herein, were 
incomplete or were not preceded or followed by any other form of notice specified herein, or 
(ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof. The 
District shall indemnify the Bank and the Related Parties of the Bank from all losses, costs, 
expenses and liabilities resulting from the reliance by such Person on each notice purportedly 
given by or on behalf of the District or the Corporation. All telephonic notices to and other
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telephonic communications with the Bank may he recorded by the Rank, and the District and the 
Corporation hereby consent to such recording.

Section 9.03. No Waiver; Cumulative Remedies; Enforcement; Conflict. No failure by 
the Bank to exercise, and no delay by the Bank in exercising, any right, remedy, power or 
privilege hereunder or under any other Related Document shall operate as a waiver thereof; nor 
shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude 
any other or further exercise thereof or the exercise of any other right, remedy, power or 
privilege. The rights, remedies, powers and privileges herein provided and provided under each 
other Related Document are cumulative and not exclusive of any rights, remedies, powers and 
privileges provided by law,

To the extent of any conflict between this Agreement, the Letter of Credit, the 
Resolutions and any other Related Documents, this Agreement shall control solely as between 
the District, the Corporation and the Bank.

Section 9,04. Liability of the Bank; Indemnification.

(a) Liability of Bank. The District assumes all risks of the acts or omissions of each of 
the Trustee, the Paying Agent the Corporation, and the Dealers and their agents in respect of 
their use of this Agreement or any amounts made available by the Bank under the Letter of 
Credit. No Indemnitee (as hereinafter defined) shall be liable or responsible for: (i) the use 
which may be made of this Agreement or any amounts made available by the Bank under the 
Letter of Credit or for any acts or omissions of the Trustee, the Paying Agent, the Corporation or 
the Dealers or their agents in connection therewith; (ii) the validity, sufficiency or genuineness of 
documents, or of any endorsement(s) thereon, even if such documents should in fact, prove to be 
in any or all respects invalid, insufficient, fraudulent or forged; (in) the lack of validity or 
enforceability of this Agreement, the Certificates, the Related Documents or any other agreement 
or instmment relating thereto (other than the validity or enforceability as against the Bank of any 
agreement to which the Bank is a party); or (iv) any other circumstances whatsoever in making 
or failing to make payment under the Letter of Credit, except only that the District shall have a 
claim against the Bank, and the Bank shall be liable to the District to the extent, but only to the 
extent, of any direct, as opposed to consequential, damages suffered by the District which the 
District proves were solely and directly caused by the Bank’s gross negligence or willful failure 
to make payment under the Letter of Credit in accordance with the terms hereof. In furtherance 
and not in limitation of the foregoing, the Bank may accept documents that the Bank in good 
faith determines appear on their face to be in order, without responsibility for further 
investigation, regardless of any notice or information to the contrary. The District assumes all 
risks associated with the acceptance by the Bank of documents received by telecommunication, it 
being agreed that the use of telecommunication devices is for the benefit of the District and that 
Lke Bank assumes no liabilities or risks with respect thereto.

(b) Indemnification by ihe District. To the fullest extent permitted by law, the District 
agrees to indemnify and hold harmless the Rank and each of its Related Parties (each an 
"Indemnitee,J) from and against any and all claims, damages, losses, liabilities, reasonable costs 
or expenses whatsoever which an Indemnitee may incur (or which may be claimed against an
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Indemnitee by any Person) by reason of or in connection with the execution and delivery of and 
consummation of the transactions contemplated under the Letter of Credit and this Agreement 
and the other Related Documents, including, without limitation, (i) the issuance, offering or sale, 
of Certificates (including, without limitation, by reason of any untrue statement or alleged untrue 
statement contained or incorporated by reference in any offering memorandum or other tillering 
document, or in any supplement or amendment thereof, prepared with respect to the Certificates, 
or the omission or alleged omission to slate therein a material fact necessary to make such 
statements, in the light of the circumstances under which they are or were made, not misleading), 
(ii) the execution and delivery of, performance or failure to perform, or payment or failure to pay 
by any Person under, this Agreement or any Related Document, (iii) any Loan or the Letter of 
Credit or the use or proposed use of the proceeds therefrom (including any refusal by a Bank to 
honor a demand for payment under its Letter of Credit if the documents presented in connection 
with such demand do not strictly comply with the terms of such Letter of Credit), or (iv) any 
actual or prospective claim, litigation, investigation or proceeding relating to any of the 
foregoing, whether based on contract, tort nr any other theory, whether brought by a third party 
or by the District or the Corporation, and regardless of whether any Indemnitee is a party thereto; 
provided' however, that the District and the Corporation shall not be required to indemnify an 
Indemnitee for any claims, damages, losses, liabilities, costs or expenses to the extent, hut only 
to the extent, caused by (A) the willful misconduct or gross negligence of the Bank or (B) the 
material inaccuracy of any information included in the Offering Memorandum or any 
supplement thereto concerning the Bank which was furnished in writing by the Bank expressly 
for inclusion therein, Nothing in this Section 9.04(b) is intended to limit the obligations of the 
District or the Corporation under the Certificates or of the District to pay its Obligations 
hereunder and under the Related Documents.

(c) Waiver of Consequential Damages, Etc. To the fullest extent permitted by 
applicable law, the District shall not assert, and hereby waives, any claim against any 
Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as 
opposed to direct or actual damages) arising out of, in connection with, or as a result of, this 
Agreement, any other Related Document or any agreement or instrument contemplated hereby, 
the transactions contemplated hereby or thereby, or the Letter of Credit or the use of the proceeds 
there of. No Indemnitee referred to in subsection (b) above shall be liable for any damages 
arising from the use by unintended recipients of any information or other materials distributed to 
such unintended recipients by such Indemnitee through telecommunications, electronic or other 
information transmission systems in connection with this Agreement or the other Related 
Documents or the transactions contemplated hereby or thereby other than for direct or actual 
damages resulting from the gross negligence or willful misconduct of such Indemnitee as 
determined by a final and normppcalable judgment of a court of competent jurisdiction.

(d) Payments. All amounts due under this Section shall be payable not later than ten 
(10) Business Days after demand therefor.

(e) Survival. The agreements in this Section shall survive the tennination of the Letter 
of Credit, this Agreement and the repayment, satisfaction or discharge of all the other
Obligations.
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Section 9.05. Payments Set Aside. To the extent that any payment by or on behalf of the 
District or the Corporation is made to the Bonk, or the Bank exercises its right of setoff, and such 
payment or the proceeds of such setoff or any part thereof is subsequently invalidated, declared 
to be fraudulent or preferential, set aside or required (including pursuant to any settlement 
entered into by the Bank in its discretion) to be repaid to a trustee, receiver or any other party, in 
connection with any proceeding under any Debtor Relief Law or otherwise, then to the extent of 
such recovery, the obligation or part thereof originally intended to he satisfied shall he revived 
and continued in full force and effect as if such payment had not been made or such setoff had 
not occurred.

Section 9.06. Successors and Assigns.

(a) Successors and Assigns Generally. The provisions of lids Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns permitted hereby, except that neither the District nor the Corporation may assign or 
otherwise transfer any of its rights or obligations hereunder without the prior written consent of 
the Bank. Nothing in this Agreement, expressed or implied, shall be construed to confer upon 
any Person (other than the parties hereto, their respective successors and assigns permitted 
hereby, participants to the extent provided in subsection (b) of this Section and, to the extent 
expressly contemplated hereby, the Related Parties of the Bank) any legal or equitable right, 
remedy or claim under or by reason of this Agreement.

(b) Participations, The Bank shall have the right to grant participations in the Letter of 
Credit to one or more banking institutions (each a "Participant'% and such Participants shall be 
entitled to the benefits of this Agreement, including, without limitation, Article III and 
Section 9.04 hereof, to the same extent as if they were a direct party hereto; provided, however, 
that no such participation by any such participant shall in any way affect the obligation of the 
Bank under the Letter of Credit; and provided further that no such participant shall be entitled to 
receive payment hereunder of any amount greater than the amount which would have been 
payable had the Bank not granted a participation to such Participant; and provided further that no 
participant shall be entitled lo any greater rights than, those set forth in this Section 9.06(b).

(c) Limitations upon Participant Rights. A Participant shall not be entitled to receive 
any greater payment under Section 3,01 or 3.02 hereof then the Bank would have been entitled to 
receive with respect to the participation sold to such Participant, unless the sale of the 
participation to such Participant is made with the District’s prior written consent.

(d) Certain Pledges. The Bank may at any time pledge or assign a security interest in 
all or any portion of its rigilts under this Agreement to secure obligations of the Rank, including 
any pledge or assignment to secure obligations to a Federal Reserve Bank; provided that no such 
pledge or assignment shall release the Bank from any of its obligations hereunder or substitute 
any such pledgee or assignee for the Rank as a party hereto.

Section 9.07. Counterparts; Integration; Effectiveness. Tills Agreement may be executed 
in counterparts (and by different parties hereto in different counterparts), eac-h of which shall 
constitute an original, but all of which when taken together shall constitute a single contract.
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This Agreement and the other Related Documents constitute the entire contract among the 
parties relating to the subject matter hereof and supersede any and all previous agreements and 
understandings, oral or written, relating to the subject matter hereof. Delivery of an executed 
counterpart of a signature page of this Agreement by telecopy or other electronic imaging means 
shall be c Obeli vc as delivery of a manually executed counterpart of this Agreement

Section 9.08. Survival of Representations and Warranties. All representations and 
warranties made hereunder and in any other Related Document or other document delivered 
pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and 
delivery hereof and thereof. Such representations and warranties have been or will be relied 
upon by the Rank, regardless of any investigation made by the Rank or on its behalf and 
notwithstanding that the Bank may have had notice or knowledge of any Default at the time of 
any payment undei the letter of Credit, and shall continue in full force and effect as long as any 
Obligation hereunder shall remain unpaid or unsatisfied or the Letter of Credit shall remain 
outstanding.

Section 9.09. Severability, If any provision of this Agreement or the other Related 
Documents is held to he illegal, iuvalid or unenforceable, (a) the legality, validity and 
enforceability of the remaining provisions of this Agreement and the other Related Documents 
shall not be affected or impaired thereby and (b) the parties shall endeavor in good faith 
negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions the 
economic effect of which comes as close as possible to that of the illegal, invalid or 
unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not 
invalidate or render unenforceable such provision in any other jurisdiction.

Section 9.10. Governing Law. Tins AGREEMENT SHALL BE GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT GIVING 
EFFECT TO CONFLICTS OF LAW'S PROVISIONS (OTHER THAN NEW YORK GENERAL OBLIGATIONS
Laws 5-1401 and 5-1402); provided that the District’s and the Corporation’s
OBLIGATIONS HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
laws of ti ie State of California without giving effect to conflicts of laws provisions.

Section 9.11. Waiver of Jury Trial, (a) KaCH PARTY HERETO HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR ANY OTHER RELATED DOCUMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER 
THEORY), Bach PARTY HERETO (I) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF 
ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON 
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND 
(II) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER 
INTO THIS AGREEMENT AND THE OTHER RELATED DOCUMENTS BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

(b) Judicial Reference Provisions, (t) Any and all disputes, claims and controversies 
arising out of the Related Documents or the transactions contemplated thereby (including, but
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not limited to, actions arising in contract or tort and any claims by a party to this Reimbursement 
Agreement (collectively, the “Parlies”) against the Bank related in any way to the iliianeiiig) 
(individually, a “Dispute ”) that are brought before a forum in which pre-dispute waivers of the 
right to trial by jury are Invalid under applicable law shall be subject to the terms of this 
Section 9.11(h) in lieu of the jury trial waivers otherwise provided in the Related Documents.

(ii) Any and all Disputes shall be heard by a referee and resolved by judicial reference
pursuant to California Code of Civil Procedure Sections 63 8 et seq.

(lii) The referee shall he a retired California state court judge or an attorney licensed to 
practice law in the Slate of California with at least ten (10) years experience practicing 
commercial law. The Parties shall not seek to appoint a referee that may be disqualified pursuant 
to California Code of Civil Procedure Section 641 or 641.2 without the prior written consent of 
all Parties.

(iv) If the Parties are unable to agree upon a referee with ten (10) calendar days after one 
Party serves a written notice of intent tor judicial reference upon the other Party or Parties, then 
the referee will be selected by the court in accordance with California Code of Civil Procedure 
Section 640(b).

(v) The referee shall render a written statement of decision and shall conduct the 
proceedings in accordance with the California Code of Civil Procedure, the Rules of Court, and 
California Kvidencc Code, except as otherwise specifically agreed by the parties and approved 
by the referee. The referee’s statement of decision shall set forth findings of fact and 
conclusions of law. The decision of the referee shall he entered as a judgment in the court in 
accordance with the provisions of California Code of Civil Procedure Sections 644 and 645. The 
decision of the referee shall be appealable to the same extent and in the same manner that such 
decision would he appealable if rendered by a judge of the superior court.

(vi) Nothing in this Section 9.11(b) shall be deemed to apply to or limit the right of the 
Bank (a) to exercise self help remedies such as (hut not limited to) setoff, or (b) to foreclose 
judicially or nonjudicially against any real or personal property collateral, or to exercise judicial 
or nonjudicta! power of sale rights, (c) to obtain from a court provisional or ancillary remedies 
(including, but not limited to, injunctive relief, a writ of possession, peejudgment attachment, a 
protective order or the appointment of a receiver), or (d) to pursue rights against a Party in a 
third-part}' proceeding in any action brought against the Bank (including actions in bankruptcy 
court). Ihe Bank may exercise the rights set forth in the foregoing clauses (a) through (d), 
inclusive, before, during or after the pendency of any judicial reference proceeding. Neither the 
exercise of self help remedies nor the institution or maintenance of an action for foreclosure or 
provisional or ancillary remedies or the opposition to any such provisional remedies shall 
constitute a waiver of the right of any Party, including, but not limited to, the claimant in any 
such action, to require submission to judicial reference the merits of the Dispute occasioning 
resort to such remedies. No provision in the Related Documents regarding submission to 
jurisdiction and/or venue in any court is intended or shall be construed to be in derogation of the 
provisions in any Related Document for judicial reference of any of Dispute.
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(vii) If a Dispute includes multiple claims, some of which are found not subject to this 
Section 9.11(b), the Parties shall stay the proceedings of the Disputes or part, or parts thereof not 
subject to this Section 9.11(b) until nil other Disputes or parts thereof are resolved in accordance 
with this Section 9.1 i (b). If there are Disputes by or against multiple parties, some of which are 
not subject to this Section 9.11(b). the Parties shall sever the Disputes subject to this 
Section 9.11 (b) and resolve them in accordance with this Section 9.11 (b).

(viii) During the pendency of any Dispute which is submitted to judicial reference in 
accordance with this Section 9.11(b), each of the Parties to such Dispute shall bear equal shares 
of the fees charged and costs incurred by Ihc referee in performing the services described in this 
Section 9.11(b). The compensation of the referee shall not exceed the prevailing rate for like 
sendees. The prevailing party shall be entitled to reasonable court, costs and legal fees, including 
customary attorney fees, expert witness fees, paralegal fees, the fees of the referee and other 
reasonable costs and disbursements charged to the party hy its counsel, in such amount as is 
determined by the Referee.

(ix) In the event of any challenge to the legality or enforceability of this Section 9.11(h), 
the prevailing Party shall be entitled to recover the costs and expenses from the non-prevailing 
Party, including reasonable attorneys5 fees, incurred by it in connection therewith.

(x) Hie provisions of this Section 9.1 1(b) constitute, a “Reference Agreement”
BITTWEEN OR AMONG THE PARTIES WITHIN THE MEANING OF AND FOR PURPOSES OF CALIFORNIA
Code of Civil Procedure Section 638,

Section 9J2, No Advisory or Fiduciary Responsibility, In connection with all aspects of 
each transaction contemplated hereby (including in connection with any amendment, waiver or 
other modification hereof or of any other Related Document), the District and the Corporation 
acknowledge and agree, and acknowledges its Affiliates’ understanding, that: (i) each of the 
District, the Corporation and the Bank has consulted its own legal, accounting, regulatory and 
lax advisors to the extent it has deemed appropriate, and (ii) each of the District, the Corporation 
and the Bank is capable of evaluating, and understands and accepts, the terms, risks and 
conditions of the transactions contemplated hereby and by the other Related Documents.

Section 9.13. Electronic Execution of Assignments and Certain Other Documents. The 
words “execution,” “signed,” “signature,” and words of like import in any amendment or other 
modification hereof (including waivers and consents) shall be deemed to include electronic 
signatures or the keeping of records in electronic form, each of which shall be of the same legal 
ellecl, validity or enforceability as a manually executed signature or the use of a paper-based 
recordkeeping system, as the case may be, to the extent and as provided for in any applicable 
law, including the Federal Electronic Signatures in Global and National Commerce Act, the 
New York Slate Electronic Signatures and Records Act, or any other similar state laws based on 
the Uniform Electronic Transactions Act.

Section 9-14. Government Regulations, (a) The Batik hereby notifies the District and the
Corporation that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 
107-56 (signed into law October 26. 2001)) (the ‘"Patriot Act”), it is required to obtain, verify
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and record information that identifies the District and the Corporation, which information 
includes the name and address of the District and the Corporation and other information that will 
allow the Bank to identify the District and the Corporation in accordance with the Patriot Act. 
The District and the Corporation shall, promptly following a request by the Bank, provide all 
documentation and other information that the Bank reasonably requests in order to comply with 
its ongoing obligations under applicable law or regulation, including, without limitation, “know 
your customer” and anti-money laundering rules and regulations, including the Patriot Act, and 
shall comply, and cause any of its subsidiaries to comply, with all applicable Bank Secrecy Act 
(,!BSA ”) laws and regulations, as amended.

(b) The transaction described in this Agreement is an arm’s length, commercial 
transaction among the District, the Corporation and the Bank in which: (i) the Bank is acting 
solely as a principal (i, e., as a credit provider) and for its own interest; (ii) the Bank is not acting 
as a municipal advisor or financial advisor to the District or the Cotporation; (III) the Bank has 
no fiduciary duty pursuant to Section 15B of the Securities Exchange Act of 1934 to either the 
District or the Corporation with respect to this transaction and the discussions, undertakings and 
procedures leading thereto (irrespective of whether the Bank or any of its affiliates has provided 
other services or is currently providing other services to the District or the Corporation on other 
matters); (iv) the only obligations the Bank has to the District and the Corporation with respect to 
this transaction are set forth in this Agreement and the Letter of Credit; and (v) the Dank Is not 
recommending that the District and the Corporation take an action with respect to the transaction 
described in this Agreement and the other Related Documents, and before taking any action with 
respect to the this transaction, the District and the Corporation should discuss the information 
contained herein with their own respective legal, accounting, tax, financial and other advisors, as 
they deem appropriate.

Section 9.15. Assignment to Federal Reserve Bank The Bank may assign and pledge all 
or any portion of the Obligations owing to it to any Federal Reserve Dank or the United States 
Treasury as collateral security pursuant to Regulation A of the Board of Governors of Hie Federal 
Reserve System and any Operating Circular issued by such Federal Reserve Bank, provided that 
any payment in respect of such assigned Obligations made by the District to the Bank in 
accordance with the terms of this Agreement shall satisfy the District’s Obligations hereunder in 
respect of such assigned Obligation to the extent of such payment. No such assignment shall 
release the Bank from its obligations hereunder.

Section 9.16. Unconditional Obligations, The obligations of the District and the 
Corporation under this Agreement shall he absolute, unconditional, irrevocable and payable 
strictly in accordance with the terms of the Resolutions and this Agreement, under all 
circumstances whatsoever, including, without limitation, the following:

(a) any lack of validity or enforceability of this Agreement, the Fee Letter, the 
Letter of Credit or. to the extent permitted by law, the Certificates, the Resolutions or any 
other Related Document;
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(b) any amendment or waiver of or any consent to departure from the terms of 
the Resolutions or all or any of the other Related Documents to which the Bank has not
consented in writing;

(c) the existence of any claim, counterclaim, set-off, recoupment, defense, or 
other right which any Person may have at any time against the Bank, the District, the 
Trustee, the Paying Agent, the Dealers, or any other Person, whether in connection with 
this Agreement, the Resolutions, the other Related Documents, or any other transaction 
related thereto;

(d) any statement or any other document presented pursuant hereto or 
pursuant to the Letter of Credit which the Bank in good faith determines to be valid, 
sufficient or genuine and which subsequently proves to be forged, fraudulent, invalid or 
insufficient in any respect or any statement therein being untrue or inaccurate in any 
respect whatsoever;

(e) payment by the Bank of a 1 Drawing against presentation of a request which 
the Bank in good faith determines to be valid, sufficient or genuine and which 
subsequently is found nut to comply with the terms of the Letter of Credit or this 
Agreement;

(t) the Bank or any of its branches or affiliates being the beneficiary of the 
l etter of Credit;

(g) the Bank or any correspondent honoring a drawing against a Payment 
Document up to the Stated Amount of the Letter of Credit even if such Payment 
Document claims an amount in excess of the Stated Amount of the Letter of Credit;

(h) the Bank or any correspondent having previously paid against fraudulently 
signed or presented Payment Documents (whether ox not the District shall have 
reimbursed the Bank for such Drawing), and

(i) any other circumstances or happening whatsoever whether or not similar
tu any of the foregoing.

Section 9.17. Expenses and Taxes, The District will promptly pay (i) the reasonable fees 
and expenses of counsel to the Bank incurred in connection with the preparation, execution, 
delivery, and administration of this Agreement and the other Related Documents, (ii) the 
reasonable out-of-pocket expenses of the Bank incurred in connection with the preparation, 
execution, delivery, and administration of this Agreement and the other Related Documents, 
(hi) die reasonable fees and disbursements of counsel to the Bank with respect to advising such 
Bank as to the rights and responsibilities under this Agreement and the Lee Letter, and (iv) all 
reasonable costs and expenses, if any, in connection with any amendment or the enforcement of 
this Agreement, the Fee Letter and any other documents which may be delivered in connection 
herewith or therewith, including in each case the fees and disbursements of counsel to die Bank, 
In addition, the District shall pay any and all stamp and other taxes and fees payable er
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determined to be payable in connection with the execution, delivery, filing, and recording of this 
Agreement and the security contemplated by the Related Documents and any Related Documents 
and agrees to hold the Bank harmless from and against any and all liabilities with respect to or 
resulting from any delay in paying or omission to pay such taxes and fees. In addition, the 
District agrees to pay, after the occurrence of an Event of Default, all costs and expenses 
(including attorneys5 fees and costs of settlement) incurred by the Rank in enforcing any 
obligations or in collecting any payments due from the District hereunder or under the Fee Letter 
by reason of such Event of Default or in connection with any refinancing or restructuring of the 
credit arrangements provided under this Agreement in the nature of a “workout55 or of any 
insolvency or bankruptcy proceedings. The obligations of the District under this Section 9.17 
shall survive the termination of this Agreement

Section 9.18. Modification, Amendment, Waiver, Etc. No modification, amendment or 
waiver of any provision of this Agreement shall he effective unless the same shall he in wiring 
and signed in accordance with Section 9.01 hereof.

Section 9,19, Dealing with the District, the Corporation, the Trustee, and/or the Dealers, 
The Bank and its affiliates may accept deposits from, extend credit to and generally engage in 
any kind of hanking, trust or other business with the District, the Corporation, the Trustee, the 
Paying Agent and/or the Dealers regardless uf the capacity of the Bank hereunder.

Section 9.20. Table of Contents; Headings. The table of contents and the section and 
subsection headings used herein have been inserted for convenience of reference only and do not 
constitute matters to he considered iu interpreting this Agreement.

Section 9.21. Right of Setoff; Other Collateral, (a) Upon the occurrence and during the 
continuance of an Event of Default, the Bank is hereby authorized at any time and from time to 
time without notice to the District or the Corporation (any such notice being expressly waived by 
die District or the Corporation), and to the fullest extent permitted by law, to setoff, to exercise 
any banker’s lien or any right of attachment and apply any and all balances, credits, deposits 
(general or special, lime or demand, provisional or final), accounts or monies at any time held, to 
the extent such balances, credits, deposits and monies relate to the Water Utility System Revenue 
Fund or Water Utility System Revenues, and other indebtedness at any lime owing by the Bank 
to or for the account of the District (irrespective of the currency in which such accounts, monies 
or indebtedness may be denominated and the Bank is authorized to convert such accounts, 
monies and indebtedness into United States dollars) against any and ail amounts owed to the 
Bank by the District or the Corporation hereunder of the District or the Corporation, whether or 
not the Bank shall have made any demand for any amount owing to the Bank by the District or 
the Corporation.

Section 9.22. Amendment and Restatement. This Agreement shall become effective on 
the Amendment and Restatement Effective Date and shall supersede, amend and restate all 
provisions of the Original Agreement as of such date. This Agreement amends and restates the 
Original Agreement and is not intended to he or operate as a novation or an accord and 
satisfaction of the Original Agreement or the indebtedness, obligations and liabilities of the 
District and the Corporation evidenced or provided for thereunder. From and after the
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Amendment and Restatement Eilbclive Date* all references made to the Original Agreement in 
any Related Document, instrument or other document shall, without more, he deemed to refer to 
this Agreement,

[Signature Pages to Polixiw]



In Witness Whereof, the parties hereto have caused this Agreement to be duly executed 
as of the date first above written.

Attest: Santa Clara Valley Wa fer Dis trict

Attest:

By:.
its: Secretary

Santa Clara Valley Water District 
Public Facilities Financing Corporation

)
I H ■ -*«w

Name: David Vanni
Title: President

Signature Page to Santa Clara Valley Water District Amended and Restated Reimbursement Agreement



The Bank of Tokyo-Mitsubishi UFJ, Ltd., 
acting through its*. New York Branch

Name: Christopher Baron 
Title: Managing Director

Signature Page to Santa Clara Valley Water District Amended and Restated Reimbursement Agreement



Schedule I

Certain addresses For Notices

District;

Santa Clara Valley Water District
5750 Alma den Expressway
San Jose, California 95118-3614
Attention: Charlene Sun
Facsimile: (408)979-5612 
Telephone: (408) 630-2528
E-mail :csun@valleywater.org

Corporation:
Santa Clara Valley Water District

Public Facilities Financing Corporation 
c/o Santa Clara Valley Water District 
5750 Almaden Expressway
San lose. California 951 18-3614
Attention: Charlene Sun
Facsimile: (408)979-5612
Telephone: (408) 630-2528
E-mail:csun@valley water.org

Bank:

For all notices:

The Bank ofTokyo-Mitsubishi UFJ. Ltd.
445 South Figueroa Street, 5th Floor 
Los Angeles, California 90071 
Attention: Christopher Baron
Telephone: (213) 236-7741
Telecopier: (213) 236-6917

For draw's under the Letter of Credit:

The Bank ofTokyo-Mitsubishi UFJ, Ltd.
1251 Avenue of the Americas
New York, New York 10020-1104
Attention: International Operations Department/Slandby LC Section, Antonina Bondi/Ruth
Dioqumo
Telephone: (201) 413-8823 or (201) 413-8160
Telecopier: (201) 521-2312 or (201) 521-2336

mailto:csun@valleywater.org


Trustee:

ITS. Bank National Association 
1 California Street, Suite 1000 
San Francisco, CA 94111
Attention: Mary Wong
Facsimile: (415)273-4591
Telephone: (415) 677-3602

Paying Agent:

U.S. Bank National Association
100 Wall Street, Suite 1600
New York, New York 10005
Attention: Commercial Paper Operations
Facsimile: (212) 509-4529
Telephone: (212) 361-6140

Dealers:

J.P. Morgan Securities LLC
383 Madison Avenue, 8th Floor
New York, New York 10179
Attention: Charles Giffin/Peter McCarthy
Telephone: 212-834-7224
Facsimile: 917-464-4151
Email: Charles. a. gi tfm(h)j pm organ. co m; peter.mccajthyi@ipmorgan.com

Barclays Capital Inc.
745 Seventh Avenue, 2nd Floor 
New York, New York 10019
Attention: Short-Term Municipal Products-Manager
Facsimile: (646)758-1870

With a copy to:

Barclays Capital Inc.
745 Seventh Avenue, 2nd Floor 
New York, New York 10019 
Attention: Short-Term Municipal Products
Facsimile: (646) 758-1905
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Exhibit A

Form of Letter of Credit

The Bank of Tokyo-Mitsubishi UFJ, Ltd.,
acting through its New York Branch

Irrevocable Transferable Direct-Pay Letter of Credit

February 12,2015

No. S501553N

U.S. Bank National Association, as Paying Agent 
100 Wall Street, Suite 1600 
New York, New York 10005 
Attention: Commercial Paper Operations

Ladies and Gentlemen:

1. At the request and for the account of our customers, the Santa Clara Valley Water 
District (the “District") and the Santa Clara Valley Water District Public Facilities Financing 
Corporation (the “Corporation"), which have or will cause the issuance of the Santa Clara 
Valley Water District Commercial Paper Certificates, Series A (Tax-Exempt) and Series B 
(Taxable) (collectively, the “Certificates"), The Bank of Tokyo-Mitsubishi UFJ, Ltd., acting 
through its New York Branch (the uBank"% hereby establishes, in favor of U.S. Bank National 
Association, as paying agent (the u Paying Agent”) acting for the benefit of die holders of the 
Certificates pursuant to that certain Restated Issuing and Paying Agent Agreement (as amended, 
supplemented, restated and otherwise modified from time to time, the “Issuing and Paying Agent 
Agreement”) dated as of June 1, 2012, among die District, the Corporation, and the Paying 
Agent and that certain Resolution No. PFFC-I2-O01. adopted by the Corporation on May 10, 
2012, m amended by Resolutions No. PFFC-14-001 (Amendment No. 1) and No. PFFC-14-002 
(Amendment No. 2), each adopted by die Corporation on December 10, 2014, and as the same 
may be further amended, restated, supplemented or otherwise modified (the “Certificate 
Resolution ’% each pursuant to which the Certificates have been or will be issued from time to 
time, and pursuant to that certain Reimbursement Agreement, dated as of February 1. 2015 (as 
amended, supplemented or restated from time to time the "Reimbursement Agreement ”), by and 
among the District, die Corporation and the Bank, this Irrevocable Transferable Direct-Pay 
Letter of Credit (this “Letter of Credit11) in the maximum available amount of One Hundred 
Sixty-Three Million Five Hundred Thousand Dollars ($163,500,000) (calculated as the sum of 
die maximum principal amount of the Certificates, in an amount equal to $150,000,000, plus



interest thereon in, an amount equal to $13,500,000 (calculated at the maximum rate of twelve 
percent (12%) per annum for a period of two hundred and seventy (270) days and based upon a 
year of three hundred sixty (360) days), hereinafter, as reduced or reinstated from time to time in 
accordance with the provisions hereof, the "Stated Amount'1), which may be drawn upon by the 
Paying Agent to pay the unpaid principal amount of Certificates on their respective stated 
maturity dales, together with accrued and unpaid interest thereon. The Stated Amount may be 
permanently reduced from time to time in accordance with, paragraph 6 hereof The Stated 
Amount of this Letter of Credit will be permanently reduced to the amount set forth on an Annex 
(Permanent Reduction of the Stated Amount of Letter of Credit) in the form of Annex B hereto 
from time to time delivered by you to the Bank; provided, however, that in no event shall the 
Stated Amount of this Letter of Credit be reduced to an amount leas than the then outstanding 
principal amount of all Certificates outstanding plus all interest due on the stated maturity date 
thereof. Drawings (as herein defined) shall be made on or prior to the date any sum is due on the 
Certificates; provided that the Bank is not obligated to honor such Drawings until tire respective 
stated maturity dates of such Certificates.

2. This Letter of Credit shall expire at 5:00 p.m. New York City time on the date (the 
“Termination Date”) which is the earliest to occur of: (a) February 12, 2018 (the “Stated 
Expiration Date”), as such date may be extended in a Notice of extension from the Bank to the 
Paying Agent, the Corporation and the District in the form attached hereto as Annex F; (b) the 
date of payment of a Drawing, not subject to reinstatement, which when added to ail other 
Drawings honored hereunder which were not subject to reinstatement ax provided herein, in the 
aggregate equals the Stated Amount on the date of issuance hereof as adjusted pursuant to the 
terms and conditions of this Letter of Credit; (c) the date on which the Bank receives a 
termination certificate signed by your duly authorized officer in the form of Annex C attached 
hereto appropriately completed (after we honor any properly presented and conforming Drawing, 
if any, on such date); (d) the date on which the Bank receives a termination certificate signed by 
your duly authorized officer in the form of Annex D attached hereto appropriately completed; or 
(e) the earlier of (i) the 15th calendar day (or if such date is not a Business Day. the immediately 
succeeding Business Day) after the date on which you receive notice from us in the form of 
Annex 11-1 hereto (the “Final Drawing Notice “), and (ii) the date on which the Drawing (in the 
form of Annex H-2 hereto) resulting from the delivery of the Final Drawing Notice is honored 
hereunder. All Drawings hereunder shall be paid from immediately available funds of the Bank.

3, Funds under this Letter of Credit are available to you against your presentation of a 
drawing certificate in the form of Annex A or Annex II-2 hereto (a “Drawing”) which shall be 
made by facsimile to: The Bank of Tokyo-Mitsubishi UFJ, Ltd., acting through its New York 
Branch, at facsimile number (201) 521-2312/2336, Attention: Ms. Antonina Bondi or Ms. Ruth 
Dioquino, or at any other number or numbers which may be designated by the Bank by written 
notice delivered to you, Bach Drawing so presented shall have all blanks appropriately filled in 
and shall be signed by a person who purports to be an authorized officer of the Paying Agent and 
each of the aforesaid certificates shall be either in the form of a letter on the letterhead of the 
Paying Agent or a communication by telecopy delivered or transmitted to the Bank. Any 
telecopy pursuant to which a Drawing is made hereunder shall be promptly confirmed by you to 
us by telephone (telephone number: (201) 413-8823 (Antonina Bondi) or alternatively to



(201) 413-8160 (Ruth Dioqui.no)) (but such notice shah not be a condition to drawing hereunder 
and you shall have no liability for not doing so).

4. The Bank hereby agrees with you that, to the extent of its liability as provided 
herein, all demands for payment made under and in compliance with the terms of this Letter of 
Credit will be duly honored upon delivery or transmission of the certificate as specified in 
paragraph 3 hereof and if presented at the aforesaid office on or before the Termination Date. If 
a Drawing is made by you hereunder at or prior to 12:00 pun,, New York City time, on a 
Business Day and such Drawing conforms to the terms and conditions hereof* payment shall be 
made in the amount specified in such Drawing in immediately available funds* no later than 
2:30 p.m., New York City time* on the same Business Day. If a Drawing is made by you 
hereunder after 12:00 p.m., New York City time, on a Business Day and such Drawing conforms 
to the terms and conditions hereof, payment shall be made of the amount specified in such 
Drawing, in immediately available funds, not later than 2:30 p.m., New York City time, on the 
next succeeding Business Day. Payment under this Letter of Credit shall be made by the Bank 
by wire transfer of immediately available funds to U.S. Bank National Association* ABA No. 
091000022, Account No. 173101851827, Account Name: U.S. Bank Trust, Attention: Rosalyn 
Callender, Reference: Santa Clara Valley Water District Such account may be changed only by 
presentation to the Bank of a letter in form satisfactory to the Bank specifying a different account 
with the Paying Agent and executed by the Paying Agent. As used in this Letter of Credit, 
“Business Day" shall mean a day on which (a) banks located in Los Angeles. California, in New 
York, New York and in each of the cities in which the principal offices of the Trustee (as defined 
in the Reimbursement Agreement) and the Paying Agent, the Bank and the Dealer (as defined in 
the Reimbursement Agreement) are located and the office of the Bank for Drawings hereunder 
(initially, New York, New York) are not required or authorized by law or executive order to 
close for business, and (b) The New York Stock Exchange is not dosed.

5. Demands for payment honored hereunder shall not at the time of any Drawing 
exceed the Stated Amount, as the Staled Amount may have been reduced or reinstated by the 
Bank as hereinafter provided, Subject to the preceding sentence, each Drawing honored by the 
Bank hereunder shall pro tanto reduce, by the amount of such Drawing, the Stated Amount and 
the amount available to he drawn hereunder by you pursuant to any subsequent Drawing, except 
to the extent the Stated Amount has been reinstated in accordance with the provisions of 
paragraph 7 of this Letter of Credit.

6. Upon receipt by the Bank of a certificate in the form of Annex B (a “Stated Amount 
Reduction Certificate") attached hereto appropriately completed and signed by your duly 
authorized officer* the Stated Amount shall he permanently reduced to the amount set forth
therein.

7. After any Drawing, the Stated Amount will be reinstated, but only when and to the 
extent amounts are received by the Bank for reimbursement of the amount of such Drawing 
(except in the case of a Drawing resulting from the delivery of a Final Drawing Notice), and will 
be subject to any reduction in said Stated Amount as above provided in paragraph 6* unless you 
shall have received notice from the Bank in substantially the form of Annex G or Annex H-1

A-3



attached hereto that an Event of Default under the Reimbursement Agreement lias occurred and
is continuing.

8. Only you or your successor as Paying Agent may make Drawings under this Letter 
of Credit. Upon the payment to you or to your account of the amount demanded hereunder, the 
Bank shall be fully discharged of its obligation under this Letter of Credit with respect to such 
demand for payment and shall not thereafter be obligated to make any further payments under 
this Letter of Credit in respect of such demand for payment to you or any other person who may 
have made to you or makes to you a demand for payment of principal of or interest on any 
Certificate. By paying to you an amount demanded in accordance herewith, the Bank makes no 
representations as to the correctness of the amount demanded.

9. (a) Upon our receipt of a termination certificate in the form of Annex D hereto 
indicating that all Certificates arc wholly defeased or otherwise no longer outstanding and that 
the Corporation and the District does not intend to issue any additional Certificates, this Letter of 
Credit shall expire as provided in paragraph 2(d) hereof. In connection with the termination of 
this Jitter of Credit, this letter o ('Credit shall be returned to us and marked “cancelled”.

(b) Upon our receipt of a termination certificate in the Ibmi of Annex C hereto, this 
Letter of Credit shall terminate as provided in paragraph 2(c) hereof. In connection with the 
termination of this Letter of Credit, this Letter of Credit shall be returned to us and marked
“cancelled”.

10. This Letter of Credit is intended to apply only to the payment of the principal 
amount of the Certificates and interest thereon upon the maturity thereof.

11. Except as expressly stated herein, this Letter of Credit is governed by. and 
construed in accordance with, the terms of the International Standby Practices 1998, 
International Chamber of Commerce Publication No. 590 (the “ISP98”). As to matters not. 
governed by TSP98, this Letter of Credit shall he governed by and construed in accordance with 
the laws of the State of New York, including, without limitation, the Unciform Commercial Code 
as in effect in the State of New York, without regard to conflict of laws. Unless otherwise 
specified herein, communications with respect to this Letter of Credit shall he in writing and 
shall be addressed lo the Bank al The Bank of Tokyo-Mitsnbishi UFJ, Ltd., do International 
Operations Department/Standby LC Section, 1.251 Avenue of the Americas, 12th Floor, New 
York, New York 10020, Attention; Ms, Antonina Bondi or Ms, Ruth Dioquino, specifically 
referring to the number of tills Letter of Credit. For telephone assistance, please contact the 
Bank at (201) 413-8823 or (201) 413-8160, and have the Letter of Credit number available. Any 
communication lo the Bank (other than Drawings) shall be in writing delivered to the Bank at the 
address set forth in tins paragraph 11 hereof.

12. This Letter of Credit is transferable in whole only to your successor as Paying 
Agent. Any such transfer (including any successive transfer) shall be subject to the Rank’s 
receipt of a signed transfer request signed by the transferor and by the transferee in the form of 
Annex E hereto together with the original Letter of Credit Transfers to designated foreign 
nationals and/or specifically designated nationals are not permitted as being contrary to the U.S.



Treasury Department or Foreign Assets Control Regulations. Upon our endorsement of such 
transfer, the transferee instead of the transferor shall, be entitled to all the benefits of and rights 
under this Letter of Credit in the transferor's place; provided that, in such case, any certificates of 
the Paying Agent to be provided hereunder shall be signed by one who states therein that he is a 
duly authorized officer of the transferee.

13. This Letter of Credit sets forth in Ml the Bank’s undertaking, and such undertaking 
shall not in any way he modified, amended, amplified or limited by reference to any document, 
instrument or agreement referred to herein (ineluding, without limitation, the Certificates), 
except only the certificates, notices and annexes referred to herein; and no such reference shall 
be deemed to incorporate herein by reference any document, instrument or agreement

Very truly yours,

The Bank of Tokyo-Mitslbishi l J FJ, 1 .to., 
acting through its New York Branch, as the
Bank

By:____
Name:
Title:



Annex A to
The Bank of Tokyo-Mitsubishi UFJ, Ltd., acting through its New York Branch

Lf/itkr of Credit No. S501SS3N

[DatcJ

The Bank of Tokyo-Mitsubishi UFJ, Ltd.
e/o International Operations DcpartmenFStandby LC Section
1251 Avenue of the Americas, 12th Floor
New York, New York 10020
Attention: Ms. Antonina Bondi or Ms. Ruth Dioquino

Rc; Drawing Certiflcate

Ladies and Gentlemen:

U.R. Bank National Association, (the "Paying Agent1') hereby certifies to The Bank of 
Tokyo-Mitsubishi UFJ, Ltd., acting through its New York Branch (the “Bank”), with reference 
to Irrevocable Transferable Direct-Pay Letter of Credit No. S501553N, dated February 12, 2015 
(the “Letter of Credit": any other capitalized terms used herein and not defined herein having 
their respective meanings set forth in the Letter of Credit or the therein defined Reimbursement 
Agreement as the case may be), issued by the Bank in favor of the Paying Agent pursuant to the 
Reimbursement Agreement that:

1, r The Paying Agent is the Paying Agent under the Issuing and Paying Agent 
Agreement and the Certificate Resolution, and is acting as agent for the owmers of
Certificates.

2. The Paying Agent is making a drawing under the Letter of Credit with 
respect to payment of the principal amount of, and interest on, the Certificates due on

3. The amount demanded hereby is $________ (of which $_____
represents the principal amount and $ represents the interest amount), to be used
for payment of principal of, and interest on, the Certificates. Said amount does not 
exceed the amounts permitted to be drawn under the Letter of Credit in accordance with 
the Letter of Credit.



4. The amount demanded hereunder was computed in accordance with the 
terms and conditions of the Certificates and the Issuing and Paying Agent Agreement and 
the Certificate Resolution.

5. The amount demanded hereby does not include any amount in respect of 
the Certificates registered in the name of the District or the Corporation or, to the best 
knowledge of the Paying Agent, any nominee for or any Person who owns such 
Certificates for the benefit of the District or the Corporation.

6. Upon receipt by the undersigned of the amount demanded hereby, (a) the 
undersigned will apply the same directly to the payment when due of the principal of and 
interest on Certificates upon the stated maturity thereof, (b) no portion of said amount 
shall be applied by the undersigned for any other purpose, (c) such amount will he 
deposited to the appropriate account of the Letter of Credit Account (established 
pursuant to the Issuing and Paying Agent Agreement), and (d) except for the other 
amounts on deposit in the applicable account of the Letter of Credit Account, no portion 
of said amount shall be commingled with other funds held by the undersigned.

7. The undersigned is the duly authorized officer of the Paying Agent.

8. Payment by the Bank pursuant to this Drawing shall he made to the 
Paying Agent in accordance with the instructions set forth in the Letter of Credit.

Annex A-2



IN WITNESS Whereof, the Paving Agent has executed and delivered this Annex A as of 
___day of___________ 5______.

IJ.S. Bank National Association, 
as Paying Agent

By___
Name
Title

Santa Clara Valley Water District
Santa Clara Valley Water District Public

Facilities Financing Corporation

Annex A-3



AnnexBto
The Bank of Tojkyo-Mitsubishi UFJ, Ltd*, acting through its New York Branch

Letter of Credit No. SS01S53N

[Date]

The Bank of Tokyo-Mitsubishi UFJ, Ltd.
c/o International Operations Depaitmcnt/Standby LC Section 
1251 Avenue of the Americas, 12th Floor 
New York, New York 10020
Attention: Ms. Antonina Bondi or Ms. Ruth Dioquino

Re: Permanent Reduction of the Stated Amount of 1 .etter of Credit

Ladies and Gentlemen:

U.S. Bonk Notional Association (the u Paying Agent”) hereby certifies to The Bank of 
Tokyo Mitsubishi UFJ, Ltd., acting through its New York Branch (the "Bank”), with reference 
to Irrevocable Transferable Direct-Pay Letter of Credit No. S501553N, dated February 12. 2015 
(the irLetter of Creditany other capitalized terms used herein and not defined herein having 
their respective meanings set forth in the Letter of Credit or the therein defined Reimbursement 
Agreement, as the case may bo), issued by the Bank in favor of the Paying Agent that:

1. The Paying Agent is the Paying Agent under the Issuing and Paying Agent 
Agreement and the Certificate Resolution, and is acting as the agent for the owners of the 
Certificates.

2. The Paying Agent hereby notifies you that on or prior to the date hereof 
the Corporation and the District have determined that the Stated Amount of the Letter of
Credit shall be permanently reduced to $_________(of which $_______ represents the
principal amount and $_______represents the interest amount).

3. The Paying Agent hereby confirms that the aggregate principal amount of 
Certificates outstanding, together with the aggregate interest payable on such principal 
amount of such Certificates outstanding, as of the date hereof, docs not exceed the Stated 
Amount of the Letter of Credit as so reduced.

4. If any Certificates are outstanding as of the date of this Annex R, the 
Corporation and the District have Informed us that they will not issue additional 
Certificates unless after the issuance of such additional Certificates the aggregate 
principal amount of Certificates outstanding, together with the aggregate interest payable



thereon, shall he no greater than the Stated Amount of the Letter of Credit, as so 
permanently reduced pursuant to this Annex EL

5. The Stated Amount of the Letter of Credit is reduced to $_________upon
receipt by the Bank of tlris Annex B,

6. The undersigned represents that he/she is a duly authorized officer of the 
Faying Agent.

Annex B-2



In Witness Whereof, the Paying Agent has executed and delivered this Annex B as of
day of ?

U.S. Bank National Association,
as Paying Agent

By___
Name
Title _

Santa Clara Valley Water District
Santa Clara Valley Water District Public 

Facilities Financing Corporation 
Barclays Capital, Inc.
IP. Morgan Securities IJ,€

Annex B-3



ANNEXC TO
The Bank of Tokyo-Mitsubishi UTJ, Ltd., acting through its New York Branch

Letter oe Credit No. S501553N

[Date]

The Dank of Tokyo-Mitsubishi UFJ, Ltd. 
do International Operations Departmenl/Slandhy LC Section 
1251 Avenue of the Americas, 12th Floor 
New York, New York 10020
Attention: Ms. Antonina Bondi or Ms. Ruth Dioquino

Re: Termination of Letter of Credit (Alternate Credit Facility)

Indies and Gentlemen:

U.S. Bank National Association (the “Paying Agent ”) hereby certifies to The Bank of 
Tokyo Mitsubishi 1JFJ, Ltd., acting through its New York Branch (the “Bank”\ with reference 
to Irrevocable Transferable Direct-Pay Letter of Credit No. S501553N, dated February 12, 2015 
(the ‘'Letter of Credit"; any other capitalized terms used herein and not defined herein having 
their respective meanings set forth in the Letter of Credit or the therein defined Reimbursement 
Agreement, as the ease may be), issued by the Bank in favor of the Paying Agent that:

1. The Paying Agent is the Paying Agent under the Issuing and Paying Agent 
Agreement and the Certificate Resolution.

2. As Paying Agent under the Issuing and Paying Agent Agreement and the 
Certificate Resolution, the Paying Agent has accepted an Alternate Letter of Credit, in 
compliance with the Issuing and Paying Agent Agreement, the Certificate Resolution and
the Reimbursement Agreement.

3. Upon receipt of this Annex C, the Letter of Credit shall terminate as 
provided in paragraph 2(c) of the Letter of Credit.

4. Accompanying this Annex € is the Letter of Credit marked “cancelled”.

5. The undersigned is the duly authorized officer of the Paying Agent.



IK Witness Whereof, the Paying Agent has executed and delivered this Annex C as of 
___day of___________ , .

U.S. Bank National Association, 
as Paying Agent

By...
Name
Title

Santa Clara Valley Water District 
Santa Clara Valley Water District Public 

Facilities Financing Corporation

Annex C-2



Annexd to
The Bank of Tokyo-Mitsubishi UFJ,Ltd., acting through its New York Branch

Letter of Credit No. S501553N

[Date]

The Bank of Tokyo-Miisublshi UFJ, Ltd.
do International Operations Department/Standby LC Section
1251 Avenue of the Americas, 12th Floor
New York, New York 10020
Attention: Ms. Antonina Bondi or Ms. Ruth Dioquino

Re: Termination of Letter of Credit
(No Certificates Outstanding)

Ladies and Gentlemen:

U.S. Bank National Association (the “Paying Agent") hereby certifies to The BaoJk. of 
Tokyo Mitsubishi UFJ, Lid., acting through its New York Branch (the ‘'Bank"), with reference 
to Irrevocable Transferable Direct-Pay Letter of Credit No, S501553N. dated February 12, 2015 
(the “Letter of Credit”; any other capitalized terms used herein and not defined herein having 
then respective meanings set forth in the Letter of Credit or the therein defined Reimbursement 
Agreement, as the case may be), issued by the Bank in favor of the Paying Agent that:

1.. The Paying Agent is the Paying Agent under the Issuing and Paying Agent
Agreement and the Certificate Resolution.

2. All the Certificates are wholly defeased or no Certificates remain 
outstanding under the Issuing and Paying Agent Agreement or the Certificate Resolution.

3. The Corporation and the District have notified us that they do not intend to 
issue any additional Certificates and desire to terminate this Letter of Credit in 
accordance with terms of the Reimbursement Agreement.

4. Upon receipt by the Bank of this Annex D, the Letter of Credit shall 
terminate as provided in paragraph 2(d) of the Letter of Credit.

5. Accompanying this Annex D is the Letter of Credit, marked “cancelled”.

6. The undersigned is the duly authorized officer of the Paying Agent



In Witness Whereof, the Paying Agent has executed and delivered this Annex D as of 
the day of _i ___,______,

U.S. Rank. National Association, 
as Paying Agent

cc;

By____
Name
Title

Santa Clara Valley Water District 
Santa Clara Valley Water District Public 

Facilities Financing Corporation

Annex D-2



Annex E to
The Bank of Tokyo-M itsubishi UFJ, Ltd., acting through its New York Branch

Letter of Credit No. S501553N

[Date]

The Bank of Tnkyo-Mitsubishi UFJ, Ltd.
c/o International Operations Department/Slandby LC Section
1251 Avenue of the Americas, 12th Floor
New York, New York 10020
Attention: Ms. Antonina Bondi or Ms. Ruth 1 )ioqnino

Re: Transfer of Irrevocable- Transferable Direct-Pay
Letter of Credit No, S501553N

dated February 12, 2015_________

Ladies and Gentlemen:

For value received, we, the undersigned “Transferor”, hereby irrevocably transfer all of 
our rights to draw under the above referenced Letter of Credit (the "Letter of Credit") in its 
entirety to:

NAME- OF TRANSFEREE ______________________ . ________________________________
(Print Name and complete address of the Transferee) “Transferee15

ADDRESS OF TRANSFEREE _____________________________________________

CITY, STATR/COIJNTRY ZIP ^______

as successor Paying Agent under the Issuing and Paying Agent Agreement and the Certificate 
Resolution, as defined in the Letter of Credit, all rights of the undersigned beneficiary to draw 
under the Letter nf Credit in its entirety.

In accordance with ISP98, Rule 6, regarding transfer of drawing rights, all rights of the 
undersigned Transferor in the Letter of Credit are transferred to the Transferee, who shall have 
the sole rights as beneficiary thereof, including sole rights relating to any amendments whether 
increases or extensions or other amendments and whether nowr existing or hereafter made. All 
amendments are to be advised directly to the Transferee without necessity of any consent of or 
notice to the undersigned Transferor.



The original Letter of Credit, including amendments to this date, is attached and the 
undersigned Transferor requests that you endorse an acknowledgment of tills transfer on the 
reverse thereof. The undersigned Transferor requests that you notify the Transferee of the Letter 
of Credit in such form and manner as you deem appropriate, and the terms and conditions of the 
Letter of Credit as transferred. The undersigned Transferor acknowledges that you incur no 
obligation hereunder and that the transfer shall not be effective until you have expressly 
consented to effect the transfer by notice to the Transferee.

If you agree to these instructions, please advise the Transferee of the terms and 
conditions of the transferred Letter of Credit and these instructions.

Transferor represents and warrants that (a) the Transferee is the Transferor's successor 
trustee under the Issuing and Paying Agent Agreement and the Certificate Resolution, (b) the 
enclosed Letter of Credit is original and complete, and fc) there is no outstanding demand or 
request for payment or transfer under the Letter of Credit affecting the rights to he transferred.

The Effective Date shall be the date hereafter on which Transferor effects the requested 
transfer by acknowledging this request and giving notice thereof to Transferee.

We waive any right to trial by jury that we may have in any action or
FROCHH1 )TNG REI ,ATING TO OR ARISING OUT OF THIS TRANSFER.

This Transfer is made subject to TSP98 and is subject to and shall be governed by the 
laws of the State of New York, without regard to principles of conflict of laws.

(Signature Page Follows)
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Sincerely yours,

(Print Name of'Transferor)

(Transferor’s Authorized Signature)

(Print Authorized Signers Name and Title)

(Telephone Number/Fax Number)

SIGNATURE GUARANTEED 
Signatures) with titic(s) con±bmt{s) with ibat/lhose m 
file with ms for Ibis individual, entity or company and 
signcr(s) is/arc authorized to execute ibis agreement

(Print Name of Dank)

(Address of Bank)

(City, State, Zip Code)

(Print Name and Title ol‘Authorized Signer)

(Authorized Signature)

(Telephone Number)

(Date)

Acknowledged:

(Print Name of Transferee) 

(Transferee's Authorized Signature) 

(Print Authorized Signers Name and Title) 

(Telephone Number/Fax Number)

Acknowledged as of___________, 20__:

THE BANK OF TOKYO MITSUBISHI UFJ, LTD,, acting through its New York Branch

By:___________________________
Name: _____________________ _____
Title;

SIGNATURE GUARANTEED 
Signatures) with title(s) conform(s) with that/those on 
file with us for this individual, entity or company and 
signer(s) 3s/are authorized to execute this agreement.

(Print Name ofBauk)

{Address of [tank)

(City, State, Zip Code)

(Print Name and Title of Authorized Signer)

(Authorized Signature)

(Telephone Number)

(Date)

cc: Santa Clara Valley Water District
Santa Clara Valley Water District Public 

Facilities Financing Corporation

Annex B-3



Annex F to
The Bank of Tokyo-Mitsubisht UFJ, Ltd., acting through its New York Branch

Letter of Credit No. S501553N

[Date]

U,S. Bank National Association, as Paying Agent 
100 Wall Street, Suite 1600 
New York, New' York 10005 
Attention: Commercial Paper Operations

Re: Notice of Extension

Ladies and Gentlemen:

Wc refer to the Irrevocable Transferable Direct-Pay Letter of Credit No. S501553N (the 
"Letter of CreditM) of The Bank of Tokyo Mitsubishi UFJ, Ltd., acting through its New York 
Branch. Any capitalized term used herein and not defined herein shall have its respective 
meaning as set forth in the Letter of Credit

The Letter of Credit Expiration Date is extended fiom _____to________.

This Notice of Extension shall be attached to the Letter of Credit and made a pari thereof.

Very truly yours,

Tim Bank of Tokyo Mitsubishi UFI, Ltd,,
acting through its New York Branch, as the 
Rank

By___
Name
Title

cc: Santa Clara Valley Water District
Santa Clara Valley Water District Public 

Facilities Financing Corporation 
Barclays Capital, Inc.
TP. Morgan Securities LLC



AnnexGto
The Bank of Tokyo-Mttsi:rishi IJK,I, Ltd., acting through its New York Branch

Letter of Credit No, S501553N

[Date]

U.S. Bank National Association, as Paying Agent
100 Wall Street, Suite 1600 
New York, New York 10005
Attention; Commercial Paper Operations

Re: Event of Default under Reimbursement Agreement

Ladies and Gentlemen:

The undersigned, authorized officer of The Bank of Tokyo Mitsubishi UFJ, Ltd., acting 
through its New York Branch {the “Bank") with reference to that certain Irrevocable 
Transferable Direct-Fay Letter of Credit No. S501553N, dated February 12, 2015 (the "Letter of 
Credit1'; any capitalized term used herein and not defined shall have its respective meaning as set 
forth in the Letter of Credit or the therein delined Reimbursement Agreement, us the case may 
be), issued by the Bank in favor of U.S. Bank National Association, as Paying Agent, hereby 
certify that:

L There exists an Event of Default under Section i___ _ of the
Reimbursement Agreement and such Event of Default is continuing.

2. Upon receipt by you of this Annex G you are notified (i) that the Stated
Amount of the Letter of Credit shall he permanently reduced to $____________,
representing the principal amount of Certificates currently outstanding and interest 
thereon, and shall be further permanently reduced following the maturity of any such
Certificates and (ii) that the Stated Amount shall no longer be reinstated following any
Drawings,



In Witness Whereof, the Bank has executed and delivered this Annex G as of the 
__day of________________,____,

Ti ie Bank of Tokyo Mitsubishi UFJ, Ltd,, 
acting through its New York Branch, as the
Bank

By___
Name
Title

cc; Santa Clara Valley Water District
Santa (Tara Valley Water District Public 

Facilities Financing Corporation

Annex G-2



Annex II-1 to
"Fee Bank of Tokyo-Mitsubishi UFJ, Ltd., acting through its New York Branch

Leiter or Credit No. S501553N

[Date]

U.S. Bank National Association, as Paying Agent 
100 Wall Street, Suite 1600 
New York, New York 10005 
Attention: Commercial Paper Operations

Rc: Final Drawing Notice

Ladies and Gentlemen:

Reference is made to Irrevocable Transferable Direct-Pay Letter of Credit No.
S501553N, dated February 12, 2015 (the “Letter of Credit'*-, established by The Bank of Tokyo 
Mitsubishi UFJ, Ltd., acting through its New York Branch (the “Bank”) in your favor as 
Beneficiary and as Paying Agent, and at the request of the account parties, the Santa Clara 
Valley Water District (the “District") and the Santa Clara Valley Water District Public Facilities
Financing Corporation (the “Corporation ”), any other capitalized terms used herein and not 
defined herein having their respective meanings set forth in the Letter of Credit or the therein 
defined Reimbursement Agreement, as the case may be).

Please be advised that:

(1) An Event of Default under and as defined in the Reimbursement 
Agreement has occurred and is continuing.

(2) The Rank hereby instructs the Paying Agent, effective upon receipt of this 
Final Drawing Notice, to cease issuing Certificates.

(3) The Bank hereby notifies the Paying Agent that (i) effective upon receipt 
of this Final Drawing Notice, the Stated Amount available to be drawn under the Tetter 
of Credit will not be reinstated in accordance with the Tetter of Credit, (il) the Paying 
Agent is instructed to make the final Drawing under the Letter of Credit to provide for the 
payment of Certificates issued in accordance with the . Issuing and Paying Agent 
Agreement which are outstanding and are maturing or are hereafter to mature, and 
(iii) the Termination Date of the Letter of Credit will occur and the Letter of Credit will 
expire on the earlier of (a) date which is the 15th calendar day (or if such date is not a



Business Day, the immediately succeeding Business Day) after the date of receipt by the 
Paying Agent of this notice, and (b) the date on which the Drawing resulting from the 
delivery of this notice is honored by us.

In WITNESS Whereof, the Bank, has executed and delivered this Annex H-l as of the 
__day of_________________ ,____.

The Rank of Tokyo Mitsubishi UFJ, Ltd., 
acting through its New York Branch, as the 
Bank

By____
Name
Title

ce: Santa Clara Valley Water District
Santa Clara Valley Water District Public 

Facilities Financing Corporation

Annex 11-1-2



Annex H~2
TO

The Bank of Tokyo-Mitsubisui lll’J, )/m? acting tjikougii its New York Branch
Leitkr of Credit No. S501553N

The Bank of Tokyo-MItsublshi UFJ, Lid.
do International Operations 1 >epartment/Standby LC Section
1251 Avenue of the Americas, 12th Floor 
New York, New York 10020
Attention: Ms. Antonina Bondi or Ms. Ruth Dioquino

Re: Certificate for Drawing in connection with the
Payment of Principal and Interest after 

_________________Final Drawing Notice__________

The undersigned* a duly authorized officer of the undersigned Paying Agent (the "Paying 
Agent'1), hereby certifies to The Bank of Tokyo Mitsubishi UFJ, Ltd,, acting through its New 
York Branch (the ‘Bank'f with reference to Irrevocable Transferable Direct-Pay Letter of 
Credit No. S501553N, dated February 12, 2015 (the ‘'Letter of Credit/1 any other capitalized
terms used herein and not defined herein having their respective meanings set forth in the Letter 
of Credit or the therein defined Reimbursement Agreement* as the case may be), issued by the 
Bank in favor of the Paying Agent* as follows:

1. The undersigned is the Paying Agent under the Issuing and Paying Agent 
Agreement and the Certificate Resolution and is acting as the agent for the holders of the
Certificates.

2. The Paying Agent has received the Final Drawing Notice in the form of a 
Final Drawing Notice in the form of Annex 11-1 to the Letter of Credit,

3. The undersigned is making a Drawing under the Letter of Credit with 
respect to a payment of the principal of and accrued interest on Certificates issued in 
accordance with the Issuing and Paying Agent Agreement and the Certificate Resolution 
and which mature on or after the date of the Final Drawing Notiec.

4. The amount of the Drawing is equal to $ with $__________
being drawn in respect of the payment of principal of maturing Certificates and
$ _ ____representing___ days’ interest thereon. Such amounts were computed in
compliance with the terms and conditions of the Certificates and the Issuing and Paying 
Agent Agreement and the Certificate Resolution, The amount of the Drawing being



drawn in respect of the payment of principal of and interest payable to maturity' of, the 
Certificates does not exceed the Stated Amount of the Letter of Credit, The amount 
requested for payment hereunder has not been and is not the subject of a prior or 
contemporaneous request for payment under the Letter of Credit

5. Upon receipt by the undersigned of the amount demanded hereby, (a) the
undersigned will deposit the same directly into the [Series__Account] of the Letter of
Credit Account maintained by the Faying Agent pursuant to the Issuing and Paying 
Agent Agreement and apply the same directly to the payment when due of the principal 
amount of Certificates and the interest amount owing on account of the Certificates 
pursuant to the Issuing and Paying Agent Agreement, (h) no portion of said amount shall 
be applied by the undersigned for any other purpose, (c) no portion of said amount shall 
be commingled with other funds held by the undersigned, except for amounts on deposit
in the [Scries__Account] of the Letter of Credit Account and except for other funds
drawn under the Letter of Credit, and (d) when such Certificates have been presented for 
payment and paid by us, we will cancel such matured Certificates.

6, Tills Annex H-2 is being presented to the Bank on a date which is no later
than the 15th calendar day (or if such date is not a Business Day. the immediately
succeeding Business Day) after receipt by the Paying Agent of the Final Drawing Notice 
from the Bank.

1, Payment by the Bank pursuant to tills Drawing shall be made to the 
Paying Agent in accordance with the instructions set forth in the Letter of Credit

In Witness Whereof, the undersigned lias executed and delivered this Annex H-2 as of 
___ day of_______________ ,_____.

U.S. Bank National Association, as Paying
Agent

By: _ ___ ______________
Name; _____________________________
Title:

Santa Clara Valley Water District 
Santa Clara Valley Water District Public 

Facilities Financing Corporation

Annex IL2-2



Exhibit B

[Form of Banknote]
Amended and Restated Bank Note

$163,500,000 Maximum Principal Amount March 30, 2016

For Vai,uh Received, the undersigned, Santa Clara Valley Water District (the
“District”), hereby promises to pay to the order of THE BANK OF TOKYO-MlTSUBISHI UFJ, Ltd., 
acting through its New York Branch (the "Hank”), at its principal office at 445 South Figueroa 
Street, Los Angeles, California 90071, in the manner and on the dates provided in the 
hereinafter defined Agreement in lawful money of the United States of America and in 
immediately available funds, the principal amount equal to the aggregate nnreimbursed amount 
of the Loans made by the Bank pursuant to the Agreement not to exceed One Hundred Sixty- 
Three Million Five Hundred Thousand Dollars ($163,500,000). Terms used herein and not 
otherwise defined herein shall have the meanings assigned to them in the Amended and Restated 
Reimbursement Agreement, dated as of March 1, 2016 (as amended, restated and supplemented 
from time tn time, the "Agreement”) among the District Santa Clara Valley Water District 
Public Facilities Financing Corporation (the “Corporation ”) and the Bank, as from time to time 
in effect.

The District further promises to pay interest from the date hereof on the outstanding 
principal amount hereof and unpaid interest hereon from time tn time at the rates and times and 
in all eases in accordance with the terms of the Agreement. The Bank may endorse its records 
relating to this Bank Note with appropriate notations evidencing the T.oans under the Agreement 
and payments of principal hereunder as contemplated by the Agreement

This Bank Note is issued pursuant to, is entitled to the benefits of, and is subject to, the 
provisions of the Agreement and Resolution No. 16-10 providing for the allocation of water 
utility system revenues, adopted by the District on February 23, 2016, as amended from time to 
time, and that certain Resolution No. PFFC-12-001, adopted by the Corporation on May 10, 
2012, as amended by Resolutions No. PFFC-14-001 (Amendment No. 1) and No. PFFC-14-002 
(Amendment No. 2), each adopted by the Corporation on December 10. 2014, and as further 
amended from time to time. The principal of this Bank Note is subject to prepayment in whole 
or in part in accordance with the terms of the Agreement.

The parties hereto, including the undersigned maker and all guarantors, endorsers and 
pledgors that may exist at any lime with respect hereto, hereby waive presentment, demand, 
notice, protest and all other demands and notices in connection with the delivery, acceptance,
performance and enforcement of this Bank Note and assent to the extensions of the time of
payment or forbearance or other indulgence without notice.

This Bank Note and the obligations of the District hereunder shall for all
FUREOSKS BE GOVERNED BY AND INTERPRETED AND DETERMINED IN ACCORDANCE WITH THE LAWS
of the State of California (excluding the laws applicable to conflicts or choice of
[..aw). Till! OBLIGATION OF THE DISTRICT TO MAKE PAYMENTS OF PRINCIPAL AND INTEREST ON



Kirs Bank Note is a general obligation of the District. The District has additionally
PLEDGED THE NET WATER UTILITY SYSTEM REVENUES OF THE DISTRICT ON A PARITY WITH THE 
PAYMENT OF SlJBI JKDlNATH OBLIGATIONS OF THE DISTRICT TO THE PAYMENT OF THE PRINCIPAL OF 
AND INTEREST ON THIS BANKNOTE, SUBORDINATE SOLELY TO PARITY OBLIGATIONS AND SENIOR
Lien Obligations,



In Witness Wj ikrkof, the District has caused this Dank Note to he signed in its name as 
an instrument by its duly authorized officer on the date and in the year first above written,

Santa Clara Valley Water District

By:__
Title:

Attest;

By:__
Title:

B-3



Exhibit C

Form of Stop-Issuance Instruction

$150,000,000
Santa Clara Valley Water District 

Commercial Paper Certificates,
Series A (Tax-Exempt) and Series B (Taxable)

[Date]

U.S. Bank National Association, as Paying Agent 
100 Wall Street, Suite 1600
New York, New York 10005
Attention: Commercial Paper Operations

U.S. Bank National Association, as Trustee 
1 California Street, Suite 1000 
San Francisco, C A 94111
Attention: Mary Wong

Santa Clara Valley Water District
5750 Almaden Expressway 
San Jose, California 95118-3614 
Attention: Treasury Officer

Santa Clara Valley Water District
Public Facilities Financing Corporation 

c/o Santa Clara Valley Water District 
5750 Almaden Expressway
San Jose, California 95118-3614

Dear Sir or Madam:

Reference is made to (i) the Amended and Restated Reimbursement Agreement, dated as 
of March l, 2016 (the “Agreement”), by and among the Santa Clara Valley Water District (the 
“District”), Santa Clara Valley Water District Public Facilities Financing Corporation (the 
“Corporation”) and The Bank of Tokyo-Mitsuhishi UFJ, Ltd., acting through its New York 
Branch (the “Bank”); and (ii) the Restated Issuing and Paying Agent Agreement, dated as of 
June 1, 2012 (as amended, supplemented, restated and otherwise modi lied from Lime to time, the 
“Issuing and Paying Agent Agreement”), among the District, the Corporation and U.S. Bank 
National Association, as Paying Agent (the “Paying Agent”). All capitalized terms herein 
having the meanings ascribed thereto in the Agreement.



You are hereby notified that (a) either (1) an “Event of Default” under Section 8.01{_) of 
the Agreement has occurred and is now continuing or (2) one or more of the representations and 
warranties of die District or the Corporation set forth in the Agreement, is/are in the reasonable 
opinion of the Bank, no longer true and correct in all material respects and; (b) upon receipt of 
this notice, (i) no new Certificates, as defined in the Agreement, [and no additional Parity 
Obligations the proceeds of which will he used to pay the Certificates)] shall be issued or 
authenticated (ii) the Stated Amount of the Letter of Credit shall be permanently reduced to 
$ . representing the principal amount of Certificates currently outstanding on the
date hereof and interest thereon, and shall be further permanently reduced following the maturity 
of any such Certificates, and (in) the Stated Amount shall no longer be reinstated following 
payment by the Rank of any Drawings.

You arc hereby instructed to cease issuing Certificates under the Issuing and Paying 
Agent Agreement and the Certificate Resolution until such time, if any, as we have notified you 
in writing that (i) no Event of Default is continuing; and (ii) you may resume issuing Certificates.

C-2



In Witness Wufkeof, the Bank has executed and delivered this Stop-I 
Instruction as of the____day of ________ ,____.

Sincerely,

The Bank of Tokyo-Mitsubishi UFJ, Ltd.,
acting through its New York Branch

By____
Name:
Title:

CC: l DEALERS |
[RATING AGENCIES]



Exhibit D

Comfo'ance Certificate

For the Quarter/Year ended _  _______________{>{Statement Date ")

The Bank of Tokyo-Mitsubishi UFJ, Ltd.
445 South Figueroa Street 5th Floor 
Los Angeles, California 90071 
Attention; Christopher Baron

Ladies and Gentlemen:

We refer to (i) the Amended and Restated Reimbursement Agreement, dated as of March 
1, 2016 (as amended, restated and supplemented from time to time, the “Reimbursement 
Agreement"), by and among the Santa Clara Valley Water District (the “District”), Santa Clara 
Valley Water District Public Facilities Financing Corporation (the “Corporationf1) and The 
Bank of Tokyo-Mitsubishi OFJ, Ltd., acting through its New York Branch (and its successors 
and assigns, the “Bank”); and (ii) the Restated Issuing and Paying Agent Agreement, dated as of 
June 1,2012 (as amended, supplemented, restated and otherwise modified from time to time, the 
'‘Issuing and Paying Agent Agreement”)> among the District, the Corporation and U.S. Bank 
National Association, as Paying Agent (the “Paying Agent”), All capitalized terms herein 
having the meanings ascribed thereto in the Reimbursement Agreement.

The undersigned authorized representative of the District hereby certifies as of the date
hereof that he/she is the [______________1 of the District, and that, as such, he/she is authorized
to execute and deliver tills Certificate to the Bank on the behalf of the District, and that:

[Include following paragraph 1 for fiscal year-end financial statements!

1. Attached hereto as Schedule 1 are the audited financial statements of the District 
required by Section 6.01(a) of the Reimbursement Agreement for the fiscal year of the District 
ended as of the above referenced Statement Date, prepared in accordance with generally 
accepted accounting principles for governmental entities consistently applied including (i) a 
balance sheet for the fiscal year of the District ended as of the above referenced Statement Date, 
(ii) the related statements of operations and changes in equity, (iii) statements of cash Hows for 
such fiscal year, setting forth in each ease, in comparative form, the figures for the previous 
fiscal year, all certified and accompanied by an unqualified opinion of an independent certified 
public accounting firm to the effect that such audited financial statements have been prepared in 
accordance with generally accepted accounting principles applied on a consistent basis and fairly 
present the financial condition of the District as at their date and the results of its operations for 
the period then ended.

[Start with the following as paragraph 1 for fiscal quarter-end compliance 
certificates!



[2.][L] The undersigned has reviewed and is familiar with the terms of the
Reimbursement Agreement and has reviewed the District's obligations thereunder and under the 
other Related Documents and has made, or has caused lo be made under his/her supervision a 
detailed review of the transactions and condition (financial or otherwise) of the District during 
the accounting period covered by the attached financial statements.

|3*][2.| The examination described in paragraph?, herein did not disclose, and T
have no knowledge of, the existence of any condition or event which constitutes an Event of 
Default or Default under the Reimbursement Agreement or a default or event of default under 
any other Related Document, during or at the end of the accounting period covered by the 
attached financial statements or as of the date of this Certificate, except as set forth in a separate 
attachment, if any, to this Certificate, describing in detail, the nature of the condition or event, 
the period during which it has existed and the action which the District has taken, is taking, or 
proposes to Lake with respect to each such condition or event.

[4.] [3.] The representations and warranties of the District contained in Section
5,01 of the Reimbursement Agreement, and/or any representations and warranties of the District 
that are contained in any other Related Document or any document furnished at any time under 
or in connection with the Reimbursement Agreement, arc true and correct in all material respects 
on and as of the date hereof (except for those representations and warranties that are conditioned 
by materiality, which are true and correct in all respects), except to (lie extent dial such 
representations and warranties specifically relate to an earlier date, in which case they are true 
and correct in all material respects (except for those representations and warranties that are 
conditioned by materiality, which arc true and correct in all respects), on and as of such earlier 
date as of such earlier dale.

|Include following paragraph 5 only for fiscal year-end financial statements]

5. The District has kept, observed, performed and fulfilled each and every covenant, 
provision and condition of the Reimbursement Agreement on its part to be performed and is not 
in default in the performance or observance of any of the terms, covenants, provisions or 
conditions of the Reimbursement Agreement, including, but not limited to, the covenants 
contained in Section 6.21 of the Reimbursement Agreement, as demonstrated on Schedule 2 
attached hereto. The financial covenant analyses and information set forth on Schedule 2 
attached hereto arc true and accurate on and as of the date of this Certificate,

D-2



In Witness Wijkruof> the undersigned has executed this Certificate as of

Santa Clara Valley Water District

By:
Name:
Title:

D-3



[Include following Schedule 2 only for fiscal year-end financial statements]

Sen on ilk 2
to the Compliance Certificate-

Section 6.21 Rate Covenant and Debt Service Coverage Covenant 

For the Year ended ___________ (“Statement Date ")

A, Parity Debt Service Coverage Ratio:

a. Net Water Utility System Revenues for FY : $

h. Senior Debt Service: $

c. All other transfers and payments from the Water 
Utility System Revenue Fund required under Sections
2.2(a), (b)5 and (c) of the Parity Master Resolution not 
already taken into account in lines a and b: $

d. Line a minus lines b and e (Net Water Utility 
System Revenues available for Parity
Debt Service): $

e. Parity Debt Service: $

Parity Debt Service Coverage Ratio (d-Hi)
(1.25x minimum): _

B, Subordinate Debt Service Coverage Ratio:

a. Net Water Utility System Revenues for FY___: $_

b. Senior Debt Service: $_

e. Parity Debt Service: S

d. All other transfers and payments from (lie Water
Utility System Revenue Fund required under Sections 
2.2(a), (b), (e), (d) and (e) of the Parity Master Resolution
not already taken into account in lines a, b and c: S



c. Line a minus lines b, c and d (Net Water Utility 
System Revenues available for Subordinate 
Debt Service): $

f. Subordinate Debt Service: $

Subordinate Debt Service Coverage Ratio (c^i)
(l.lOx minimum):

Schedule 2 to Exhibit D
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RESOIOTION NO. PFFC-l %m

RESOLUTION OF THE BOARD OF DIRECTORS OF THE 
SANTA CLARA VALLEY WATER DISTRICT PUBLIC 
FACILITIES FINANCING CORPORATION RESTATING 
RESOLUTION NO. PFFC-02U»t, AS AMENDED BY 
RESOLUTION NO. PPKL02-D02, PROYIDINU FOR THE 
EXECUTION AND DELIVERY OP SANTA CLARA VATXEY 
WATER DISTRICT COMMERCIAL PAPER CERTIFICATES 
AND THE ENTERING INTO OF VARIOUS AGEEEMFOTS IN 
CONNECTION THEREWITH,

Adopts May JO, 2012

I henstw certify that the foregoing 
te a ftiff, tone and correct copy of
tfie origbat thereof on file
ftittiy office* t
wawfe-^MjC’

ree* t
mhir

Clerk, Board of Directors 
Santo Clara Valley
Water District
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WHEREAS, jm^ua;:t to Section 53850 of the Government Code gj' the State of California 
the Santa Clara Valley Water District (the ‘District'1) may borrow money and incur indebtedness 
from time to tin e Jiit* any purpose tor which it h authorized to expend moneys, including, but not 
limited to capital expenditures, invcslnienl mid rdr.vjstnuuit and the discharge of any obligation or 
indebtedness of the- District; and

WHEREAS, the Board of Diiect&rs of the District has from time-totime determined that it 
was necessary and in the host interests of the District to issue tax and revenue Hntidp«ti»m notes and 
deposit mdi notes with the Santa Clara Valiev Water District Public Facilities Financing Cotpoiaticn 
fthe “Corporation’') to effect & commercial paper program; mu'

WHEREAS, the District has again determined to access the commercial paper program and 
to amend ami rcslaSu certain docununiLs relating thereto and, in order to reduce interest costs and to 
provide for credit support with respect to the commercial paper program it is advisable for the 
District to enter into a Reimbursement Agreement with Wells Fargo Bank. National Association, (the 
“Bank'’), to provide a source of moneys to pay the pthicna! of and interest if any, with ic-spoct to 
eenrmereiD paper certineales al jncturhy;

WHERE A3, the Corporalian- desires to amend and restate Resolution PFFC-02-001, us 
amended by Resolution FFFC-02-002 to authorize the amendment and restatement of certain 
documents relating to the eoTr.roorei.Hl paper program and certain other mutters.

NOW THEREFORE, the Board of Directors of the Corporation finds, determine*. declares 
and resolves as follows

Section L Rscitah True and -Correa All of the re-citals heroin set forth arc true mid 
correct, and the Board of Diruutots of the Santa Ours Valloy Wate; District Public Fneiiitie!: 
Financing Corporation. so finds and determines.

(a) Definitions. Euless the context otherwise requires, ail capitalized terms shall 
have the definitions set forth below:

‘•Agreement*' means that certain risimhv.rsrer.ent Agreement, dated as offline 1, /.OF?., by am! 
among the Bank, [he Cuiponhion and the District providing for the issuance of a letter of credit to 
support the payment of the principal of and uitcresf if any, with respect to ih? Certificates, and any- 
agreements executed hy the District in connection v/ith the provider of an Alternate Letter' of Credit.

“Altcnnlu I oiler of Credit" :imans -i letter of credit or other security or liquidity device 
issued, in accordance with Section. 9(b) hereof which shall have a :emt of not less ‘\mi one year

“Approvi:ig OftkeF* mwos each of the Chief Executive Officer, Chief Administrative 
Officer or Chief Financial Officer nf She Disi def, or Ibc designee thereof

"‘Authorized Denominations” moans $100,000 and any increment of $5,000 in excess thereof.

"Bark” means initially Welk Wrgo Bank, National Association and its successors and 
assigns, or any provider of an .Alternative Letter of Credit.

UOTSOLVHSB i livti'rm i ”-31122



“Bank Obligations’' shall mean all reimhurseirrer.i: obligations and other amounte, Including 
fees and expenses, payable fo Ihu Hank under the Agreement a~d the related fee letter.

‘Board’' moons the Board of Directors of the Santa Clara. Valley Water District Public 
Facilities Financing Corporation.

‘'Bond Counsel" means Sliadling, Yucca Cm‘1s:>~. & Pmuth, A Professional Corporation, or 
mch other linn of .nationaUy-nx’ogiiized attorneys experienced in the issuance of obligations the 
interest on which is excludable from gioss income under Section 103 of the Code as may be 
designated in wif big by the District.

“Bnsmess Day'5 means a day on whicu (a) banks located ,n San Francis* k Cali H .mta, iu New 
York, New York a.:d in each of the chics in which the principal offices of the Registrar and Faying 
Agent, the Dank and Ihs Dealer are located are not required or authorised by Nw or executive order 
to close for business, and fh) Thu New York Stock Exchange* k not closed.

“Certificate'5 and ;,Ocriific:ift'.sC means any Cemficste and Certificates executed and delivered 
by the Tm>iec pursuant to this Resolution that are aaihentisrilod nod delivered by [he Paying Agent 
undei fuui pursuant lo this Resolution

“Code" means die Internal Revenue Code of 1986, and the re-guJatlcas issued thereunder, as 
the same may be amended from time te ibnc, and any successor provisions of lave Reference to & 
particular suet i.oo of the Code shall he deemed to be a reference to any successor to any such seelmn.

“Corporation15 means the Santa Clara Valley Water District Public Facilities Financing 
Corporation, a California non-profit public benefit corporation.

“Cl* Rebate Fund’5 means the fund created pursuant to Sueum 11 (a)(iii) hereof

"'Dealer Agreement1’ means each Respited Dealer Agreement,, dated as of June 1, 2012, by 
and aiming Cm DNlri;ts ihr. Corporation and a Dealer executed and delivered pursuant to Section J 0 
of this Resolution, including any similar agreement entered into by (he District, anti the Corporation 
with a successor dealer.

“DoKlur” means Barclays Capital, mo, «r.d j.P. Morgan b’eouitlcs LT.O m any .successor 
enterprise which is acting as a. dealer in die Series A Cerli’cates and the Series B Certificates and is 
appointed as such 1iy the District

''District * means the Santa Clara Valley Water Disrict a Hood cunuoi and water district of 
the State of California.

“Favorable Opinion iti'Rnud 0>unxelM means m unmodified opinion of Bond Counsel to the 
esfed (h in substituting the Letter of Credit vvi-h an Alternate Letter of Credit is pcnnifiud under (his 
Resolution, complies with this Resolution ami will not impair rh? exclusion of interest with respect to 
the Fax-Exempt Certificates from gross income for purposes of Federal InccmK- taxation or tin? 
exemption of interest with respect to the Curd Hordes from pr.rsrm?.; income taxation under the laws of 
(he Stele of California (subject to the trclusiori of any exceptions contained in (he opinion HcUverrd 
upon origiusi issuance of the Certificates),

o
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“Independent Certified Public Accountant5' means any firm ol certified public accountants 
appointed by the. District which is iimupcuccnr pursuant to the Statement on Auditing Standards 
No. i of the American institute ofCcilifi.ec: Public Accountants.

“issuing and Paying Agent Agreement" means the Restated Issuing and Paying Agent 
Agreement, dated as of Amo l, 2012, by fiiici among the District, the Corporation and the Paying 
Agent executed end delivered pursuant to Section 16 of this Resolution.

“Feller c-t' Credit” means tiio irrevocabb direct-pry ieher of credit, issued by a Bank in 
accordance with the Agree.rueni.

“Maturity Date” means the date, not lata- than 270 days a Our !he dale of issuance of a 
Certificate, on which the principal of tnd iutt-sest; if any, with respect to a Certificate u payable, and 
not later than ihe maturity date of the related Tax and Revenue Anticipation Note.

“Ivkxiinuin Unit" means, on any day. twelve percent (12%) per annum ealeulhied on ihe 
basis of a stated itne-resf rate. If Ccitifieatcs are sold at a diacotmt with or without a stated interest 
rate, the Maximum Rate on any day means the yield to the purchaser of an effective rate of twelve
percent (12%).

“Moody's'’ means Moody's Investors -Services Inc., a corporation duly organized and existing 
under and by virtue of the laws of the State cf Delaware, and its successors and assigns, except that if 
such corporation shall be dissolved or liquidated or Khali no longer perform the functions of a 
securities rating agency, then the term “Moo&yV shall be deemed to refer to any other narumally 
recognized securities rating agency selected by ihe District and approved by the Bank (which shad 
not be under any liability by reason of such approval).

“Outstanding,” when used as of a particular time with reference u» Oeridlc-E-tos. means ail 
Certificates delivered hereunder except (I) Certificates cancelled by the • Paying Agent dr 
surrendered to the Faying Agent for cancellation; (ii) Ccv-ificnies the! are paid or me defeased; find 
(iii) Omti Homes m lieu of or m substitution tor which replacement, Certificates shall have been 
executed by the Trustee and authenticated and delivered by the Paying Agent hereunder.

“Owner” means the registered owner of a Ccrtif-.natc hi registered four; or the person 
presenting any Cerfificde hr hearer Ibnn.

“Paying Agent” means 11.S. Bank NkIiouhI Association, winch has been appointed pursuant 
to Section 16 heieof end any successor appointed pursuant to Section 16 hereof.

“Payment ?ui-iid’ means the Series A Payment band and Series B Payment Fund.

“Pcrmirtud (nvt^imriid' mean? any of the following instruments which at the time are- legal 
investments under ihe laws of the State of California for moreys hold ben:! iruler nml then proposed to 
be invested therein, but only m the extent that tire then-current District- Investment Policy aud Staff 
Investment CiuMciiiics allows moneys of the Distort to bo invoked in such bj.stmmem (the Trustee is 
entitled to rely upon he wriiter- investment direction of the District as a determination that such 
investment is aPenxiued Investment):

(j) Direct obligations of the United Slates el' America and securities fully and
uieondUiunally guaranteed as to the tinielv payment of principal and interest by the United

3
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States ut‘ America, piovided, that the full frith and r.rc?lit of the United Slates of America 
must he pledged to asy such direct obligation or guarantee (“Direct Obligations9*):

(ii) Direct Obligations and folly guaranteed certificates of beneficial interest of 
the lisport-import Bank of ihc United Stales; enusolidated debt obligations and letter of 
credit-backed issues of the. federal Home Loan Basks; participation certificates and seiiicu 
debt obligations of the Feudal Home Loan Moiguge Corporation (‘THLMCs'*); debentures 
of the Federal Housing Administration; mortgage-backed securities (except stripped 
moitgage securities which are valued greater than par on the portion of unpaid principal) and 
senior debt obligations of the Federal National Mortgage Association (‘'FNlvfAri'); 
participatio.i certificates of ibe General Services Arhninirtrafion; guaranteed mortgage- 
baefced securities and guaranteed participation certificates of the Government Nations 
Moitgage .Association (“GNMA*”); guaranteed participat'd m eerliffoates and gusmmesd pool 
certificates of the Small Business Administration; debt obligations and letter oi ciedit-bac-ked 
issues of the Student Loan Marketing Axaneiaifoiv, focal authority Certificates of the U.S. 
Department of Housing & Urban Development; guaranteed Title XI tmaneings of the US. 
Maritime Administration; guaranteed transit certificates of the Washmjdon Metropolitan 
Arc? Transit Arrhority; Resolution Funding Corporation securities

fill) Dime! Obligations of any state of the United Stales of America ot any 
subdivision or agency thereof whc.so ir-sccunxl, uninsured and unguaranteed general 
obligation debt is rated, at foe time of purchase, “A" or better by Moody’s and "‘A” or 'better 
by S&P. oi any obligador. fri'y cud micunJirionaily guimvideed by my rtste, subdivision or 
agency whose, unsecured, uninsured and unguaranteed general obligation debt is rated, at the 
lime of purchase, “AX or better by Moody’s and “A” or better by $&?;.

Civ) coutmerekil paper (having original maturities of not more than 270 days) 
rated, h* the firm: ofpuufor.su “P-l” by Moody's and “A-]’" or better by $&P;

(v) Fcduml funds, unsecured certificates of deposit, deposit accounts, tints 
deposits or hankers acceptances (in each case having maturities id'not mure than 3C-5 hays) of 
cry domes! ie bank including a brareh officer of a foreign bank which branch office is bested 
in the United States, provided legal opinions are received to the eject that full and timely 
jfoyniont «J such deposit or rircilai obligation is enforceable, against the principal office or 
sny branch of such bank, which, at the time of purchase, has a short-kmu “Bank DeposiX 
rating ofP-lM by Moody's and a “Short.-Term CD15 ruimu, of “A-1” or bettor by S«feP;

(vi) deposits of any hank, or savingE and loan association which has combined 
capita!. surplus and undivided profits of not less than $3 million, provided such deposits am 
contfouotHy i.nd lolly insured by the Bmk Insurance Fund or the Savings Association 
Insurance Fund of foe Federal Deposit Insurance Corpoiatiun;

(vii) investments in money-market funds Kited “AAAin* or “AAAm-G5* by S&P 
or money market deposit accounts of any bank, trust company, or national banking 
association (inefoding die U.S, Bank looney Market Deposit Aecomn offered by the Paylug 
Agent);

(yui) repurchase agroenuTus colDlcmfizcd by Direct Obligations, GNMAs, 
FNMA3 or FULMCs with any registered broker/dealer subject to the Securities Investors'
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Protection Coiporation jurisdiction or acy commercial bank insured by the FD1C, if snob 
broke-i'/darjej' or baulk hub mi -.minx'ned, unsecured and unguaranteed obligation tated "P-l” 
or "AS* or better by Moody's and “A-:” 01: "A-4< or better by S&P, provided:

1. a master repurchase agreement or specific writfori repurchase 
agreement governs -he transaction; and

2. the. securities arc hold free imd dear of any liun by the Trustee or an 
independent third party acting solely as agent (‘Agent”) for the Trustee, and such 
tlrird party is (i) a Federal Reserve Bunk, o-’ (ii) a bank which ix a member of the 
Fcritml Deposit Insurance Coiporaticn aim vvaicli has combined capital, surplus and 
undivided prefits of no< less than $50 million, and the Trustee shall have received 
wrr.tuu ceufirn-at.ojii from such third party that it holds such securities, free and clear 
of any lien, as agent for the Trustee; and

3. a perfected first security interest under the Un.dbrm Corrnnercial 
Coco. or book entry p-.occdures prescribed at 31 C.F.R. 306,1 cl seq, or 31 C.F.R, 
350.0 et seq. in such securities is created for the benefit of the Trustee; and

4. the repurchase agreement has a term of ISO day* or less, mid the 
Trustee or the agent will value the collateral .securities no less frequently than weekly 
and will liquidate the collateral securities if any deficiency in the required collateral 
percentage is no l restored within two business days ofxiicf valuation; and.

5. the fair market value of fee scourmcs in relation to the amount of the 
repurchase- obligation, including principal and interesi, is equal to al leas! HD%.

(ix) Investment agreements, guaranteed inveslment r.ordracR funding dgiccmunl-s, 
nr ary fonn of corporate : ok rep:renting the unconditional obligations of entities or 
agencies with unsecured long-term, debt obligations or a olaims-paymg abb.Uy rated in one of 
the tori two rating categories by Moody's and SAP,

(x.) any oriier investment pernRed under the investment policy of the District as 
amended from time to time.

“Project Rinds” menus the Tax-Bxempt Project Fund and the Taxable Project Fund

“SA P” mean* Standard & Poods Ratings Services, a corporation duly organized and existing 
under ana by virtue of the laws of the Stele- of'New York, and As xuec;..s.<ors and assigns, excep: that 
if such euipmarion shill be liHsulveri or liquidated or shall no longer perform the- functions of a 
securities raring agency then the term “-SAP” shall be riouiu:;I u.\ refer to any other nationally 
recognized securities rating agency selected by the District and approved by the Bank (which shall 
not be under any liability by reason of curb approval).

'"Series'5 mean; the Series A Certificates or the Series 3 Certificates.

“Series A Curriikntes” means the Sama Clara Volley Water District Commercial Paper 
Ccrtifieties, Scries A (Tfix-Fxemp!) created pursuin'. to Section 3 hereof

“Series A Payment FutuI" means the fund created pursuant to Section 11 (b)(iii) hereof,

S
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"Serbs B Payment Fund” tnuunx ihe fund created pursuant its Ruction I l(b)(iv) hereof

"Series B Ckr.ifkaio” moms die Santa Clam Valley Water- District Commercial Paper
Certificates, Sen ics R (Fp.xahhf created pursuant to Section S hereof.

TRAN.
Isx amt Revenue A'.Hieip«i!ion Kotos’' means the Tax-Exempt TRAN and the faxs-ble

*'Tax CesfilksV means ths Tax Certificate dated as of tire date on which Tux-Kxompt 
CurlillcHlcs are first executed aiid delivered under fin's Resolution, as supplemented from time fa time 
upon the issuance uf mlslifionfi ..ax-Exempt Certificates or otherwise.

''Tux-Exempt Certificates" means Series A CoitXicaies.

lax-Exempt Project cund' means ihe vine! of such name created numiwni to Section 1 l(at
hereof.

‘‘Tax-F.xempl TRAN" means the Santa Clam Valley Water District 2011-2012 Tax-Exempt 
Tux and Revenue Anticipation Nulu issued by the District in accordance with Section 2 of a 
Resolution jflhc DNlrki adopted by the Beard of Directors of the Disuiel on April 10. 2012. and 
oik-r similarly secured tax-exempt tax and revenue anticipation notes deposited in accordance with 
Section 11 (h) hereof

Tax-Exempt TRAN ft Payments” means payments of principal oi and interest on. the 
i ax-Exempt IRAN pair, hy the District co rhe Corporation in accordance with the terms of the 
Tax-Exempt TRAN.

"Taxable CtriifkaleT' means Series D Cerlirieates.

"Taxable Project Fima” menus the hind ol x>idi name created pursuant to Section 11(a)
hereof

"Taxable TRAN” means the Khirtn Clara Valley Water Diatiiu 2011-2012 Taxable Tax and
Revenue AntidpHlxm Note issued by the District end smurod in accordance with See!inn 1 of a 
Rcaohilicn of tlx District adopted by the Book! of Directors of the Diatnei on April 10. 2012, and 
otkr similarly secured taxable tax and revenue autidp-ilio” notes deposited, with Ure Oi’porahon in 
atxonjpjiee with Section 11(h) liereuf.

"Taxable TRANS PaytneiUs” means payment of principal of m4 interest on ihe Taxable 
TRAN paid by the District :o the Cctpcration in accordance with the tetxas of file Taxable TR AN.

Trustee means J.ft, Back National Assooiatiun, which has been appointed pursuant to 
Section [j. hereof a; <5 any successor appointed pursuant to Section 1.1 hereof.

T) Tnterp'-ctaiicn

(i) hi ibis Resolution, unless f.he context otherwise requires:

(A) The terms ’‘hercoyf' ‘‘hereof/ ’Terek),” '"herein,” "hereunder” 
raid ury similar terms, as used in this Resolution, refer to (his Resolution, and
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the term “kereaitei-” shall mean lifer. and the lemi “heietoicre” shall mean 
before, the date of this Resolution;

(B) Words of the masculine gender shall mean and include 
correlative words of the feminine and neuter genders and words impelling the 
siinpiter number shall mean and hieiude. the plural number and vice versa;

(C) Words importing persons shall include firms, associations, 
narfoci ships (i no lading limited partnerships), u'usiy. uorpomUoiH and olhei 
legal entities, including public bodies, as well as natural persons; and

(D) Any headings preceding the text of the several Sections of this 
Rosclufion, --md any table of contents or marginal notes appended So copies 
hereof, shall be solely for convenience of reference mid shall not constitute a 
part of this Resolution, nor shall they affect its moaning, construction or
effect.

(f) Whenever in this RsfiAution the District, the Bank, the Tiustea or the 
Paying Agent is named or referred to, it shall induce., and shall be deemed to include, 
its respective successors and assigns whether so expressed or not All of the 
covenants, stipulations, obligations and. agreements by or on behalf oil and ocher 
provisions ter the benefit of, the District, the Bank, the Iiustee or the Paying Agent 
contained in ibis Resolution shall bind and inure to the benefit of such respective 
successors and assigns and shall bind and inure to the benefit of any officer, board, 
commission, authority, agency or insf-urrientulity to whom or to which there shall be 
transferred by or in gccordanes with law any right, power or duty of the District or of 
its successors or assigns, -he possession of v/hieh is necessary or appropriate in order 
)o comply with any such covenants, siipoh tiomr obfigalions, ogrecmenN or other 
previsions of this Resolution.

(hi) Nothing in this Resolution expressed or implied is intended or shall 
be construed to confer upon, or to give, io, any person other than the Dixlrict, ihr. 
Trustse or the .Paying Ass-it. including their respective agents, the Bank and the 
Owners of the Cferfficsrcs, miy right, remedy or claim under or by reason of fife 
Resolution or any covenant, condition or stipulation hereof. All the covenants, 
stipulations-,. p?'omis'es and agrocments in this Resolution unjofejicd by or on babulf of 
the District shall he for the sole benefit of the District, the Trustee and the Raying 
Agent, including ihdr respective agents, the A auk ami fee Owners of the CcrlifieHies.

Solely for the purposes specified in" this Resoiuticn "and not pursuant to any common plan of 
iTnarufing, ihe Trustee shall execute and deliver uomroomid psper corlifioates from. firm- io lime in 
accordance with Hie Issuing and Paying Agent Agreement in an aggregate principal sum not in 
excels of $100,000,000 imlslunding a: any one. rime. Any coi rncrcial paper cerlifkates executed 
and delivered hereunder shall be at foe time of such execution and delivery designated by foe District 
as ; ilhr.r Series A Certificerios cir Series B Ccitiilcaics. Me mure than $10‘ft.100,000 of Tsx-Kxcrr.pl. 
Certificates may be outstanding at any one time arid no more than $100,000,000 of Taxable 
Certificates may be outstanding at any one time.
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Each Approving Officer is hereby severally authorized in dekirinmu the uggregafe principal 
amount uf Ccrt.:fiu/ites that shall be OufrUnciing at any cue- time which snail r.ot exceed the iessc: of 
(?>) $100,000,000. and {'!;-) an amount which can be drawn under the T.otter of Crete ;o nay principal 
ot'lhe Certificate? (such amount initially being equal to $100,000,(100) and which does not cause the 
District to violate contractu at .obligation? of the District in the Agreement,

The proceeds of the Certificates shall be used by the District Tr any lawful purpose, subject 
tc- the teens and conditions of this Resolution,

Unbr no e-roumstancca may Certificates have maturities exceeding 270 days from the date 
of issue or extending bevcrid. die earlier of; (a) the- maturity date of the respective T1RAK; fb) ike 
state;] opiraiion dave of the Letter of Credit; or (c) the Business Day prior tc the effective date of an 
Alternate Letter of Credit, The Certificates slml; not represonl interest rates in excess of Ore 
Maximum Ram, but otherwise Certificates may represent such rate or rates of interest and may be 
sold at aiich price or prices (including prices below or above the face amount thereof), ami with such 
mattiriiies, each es ;ra Approving Officer shall determine at rhe time of issuance.

Certificates. The Certificates of a Series sSmll he executed and beavered itTihe form of' bearer 

Certificates of such Series, or in fully registered form, if required hy any depository designated under 
Section 0 hereof, m A".it3ioriz,ed Denominations. The principal of ami interest, if any: with respect to 
the Certificated of a Series shall be. payable in lawful money ci llis United. States of America, cadi on 
the Maturity Date, upon surrender of such Scries of Certificates at the office of xhe Paying Agent.

The Paying Agent, (he Trustee ami die Dismal may itcaf the Owner cf a Certificate of a 
Series is the absolute owner thereof for ah purposes, whether or not such Certificate of such Series 
shall bo overdue, and the Paying Agent, the Trustee, the Corporation and die District shall mil be 
affected by any knowledge or notice in the ennmay; and pty-merd of the principal of and interest, if 
any, with respect to such Certificate shall be made only to such Owner, which payments shall be 
valid and effectual to satisfy mid discharge Lise liability of suck Certificate to the extern cf the- sum or 
sums so paid. All Certificates paid pursuant to the. provisions of tills Section 4 shell he cancelled fry 
the Paying Agent

The Certificates sluill be ikied the dale of amTntiefrion thereof. Interest with respect tc 
Certificates, if any, will he in the amount of interest accrued from and including the date of 
authentication to hut excluding the Maturity Date.

Seclion :>. Payrilent of Trincina- ami.[nteresf, if any. With Respect to Certificates, The 
interest with respect to Certilicates, if any, shall, become due and payable on the Maturity Date. The 
principal of die Certificates shall become due ••mil payable or. the Maturity Date. The principal and 
interest, if any, with respect to the Certificated shell be payable solely and exclusively from the 
proceeds of drawmgs on the 1.otter of Oretbt; provided however ihaf under tlie terms and conditions 
hc? forth in Section 6 of flie issuing and Paying Agent Agreement and Section 11 hereof principal of 
and interest, if <tuy, with respect to a Series ofOevlifieuLe* may he paid from the proceeds of the sale 
of Certificates of such Series executed and delivered for that purpose, proceeds of the lespeetive 
TITAN and amounts on depute in the Payment Fund upplte-bl.: in ^uch Series, all in accordance with 
.Section ] 1(b) hereof.
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Section 6. CCcdadpii.iifid Payment of Intel est. Interest payable with respect to the 
Tax-Exempt Certificates, if any, shall be. calculated on the basis of a 365/3&6-day year and actual 
days elapsed. Interest payable with reject to the Taxable Certificates, if any, shall be calculated on 
the basis of a 360 day year and ac!md days elapsed.

Section". Four: of Certificate. The Tax-Exempt Certificates and the Taxable 
CeilHkaias and the assignment to appear theic-on shall each he hi substantially the form set forth in 
Exhibit A aud Exhibit B, respectively,, attached hereto anil incorporated herein, with appropriate or 
necessary insertions, omissions and variations as permitted or required hereby.

Section 8 The Depository Trust Compac,/ and 'Transfer and Exchange Procedures.

(a) rite Certificates of each Series shall he initially executed fciic.1 delivered in the 
form ofuDTC Master Commercial Paper Note registered r.i tie name of’’Cede & Co.,'3 as iiorninse 
of The Depository Trust Company, New York, New York (hereinafter. Cede & Co. and lire 
Depository Trust Company are referred to collectively as The .Depository Tins! Company’') Each 
Approving Officer is hereby authorized and directed to negotiate with The Depository- Tins; 
Company a Letter ofiRepresaniatiort (the '“Letter of Representation") cud is authorized to execute and 
deliver such Letter of Representation in a form acceptable to isn Approving Officer and the Paying 
Agent. Registered ownership of the Certificates of a Scries, or airy portion thereof, may not 
thereafter he. transferred except as sd forth in Sccdon 8(b) hereof,

(b) The Certificates of a Series shall be initially executed and delivered and 
registered as provided m Section 8(a) hereof, Registered ownership of such Seii.es of Certificates, or 
any portions thereof, may not thereafter be- transferred except

(i) to any s;j<v.:i.!-xor of The Depository Trust Company, or ils nominee, 
or of any substitute depository designated pursuant to clause (») of this subsection (b) 
CSiihsfindo llcposi-ory1"); provided that, uny successor of The Depusiluiy Trust Company or 
Substitute Depository shall be qualified under sty applicable laws to provide'the service

. proposed -o he provided by il;

(ii) to any Suhsiituk; Depository not objected Its by an Approving Officer, 
upon (;) the resignation of The Depository Trust Company or its successor (or any Substitute 
Depository or its I'uer.i-.hsof; iV-ra \U funullons as depository, or (?.) a dutermuiadon by on 
Approving Officer to substitute another depository for The Depository Trust Company (or its 
summssor) bc-nauMc The Depository Trust Compary (o-~ its successor) is no longer able to 
curry out its factions as depository: provided that any such Substitute Depository so selected 
dull he qualified under ai.y applicable laws lu provide the sendees proposed to he provided 
by it; or

(iii) to any person as provided below, upon (.0 the resignation of The 
Dqpoffilory IT,.si Company or bs Kuor.cKKor (or any Sub'sEkifu Dnposllory or its successor) 
from its functions as depository; or (2? a dotennination by an Approving Officer to 
disctvndTHK-. using a depoMlory.

(c) In the case of any transfer pursuant to clause (i) or clause (ii) of Section 8(h) 
hereof) upon receipt of all Outstanding Certificates of a Series by the Paying Agent, together with a 
written request of an Approving; Officer to the Paying Agent designating the Substitute Deposiuny, a
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single new Certificate of Mich Series for each maturity of Certificate* of such Series then 
OulKlunchig. which die District snrJi prepare m causes ?o be prepared, shall be executed and 
delivered, registered in the rnt-r.e of such successor or such Substitute Depositary, or its nominee, as 
die ease may he, fill as ■specified in such written request of mi Approving Officer, in the case of any 
transfer pursuant to clause (hi) ol Seciion 8(h) hereof, v-por. receipt nf aii outstanding CexiTnrates of a 
Series by I he Paying Agent, together with a written request afar Approving Officer to tile Paying 
Agent, new Certificates of such Series, vrireb (he Corporation shall prepare or cause the District to 
prepare, shall be executed and delivered in such denominations and registered in die names of such 
persons as tea requested in such written request of sn Approving Officer, subject to the- jimiiations of 
Section 8(1), provided that the Paying Agent shall deliver such r-.tw Certificates of a Series as soon as 
practicable after the date of receipt of such written request: from an Approving Oiticei.

(d) The Corporation, the District, the Trasfse and the Paying Agent shall be 
entitled vo treat the person in whose name eny registered Certificate of a Series is registered and any 
person presenting a bearer Certificate of meh Series as the Owner thereof for ail purposes of ibis 
Resolution and for purposes of payment of principal and interest, if any, with respect 10 such 
Certificate of a Series, nottviihsrimrimg any notice to the contrary received by the Corporation, the 
Trustee, ihy Faying Agent or the District; md the Cotpomfioit, the Trustee, the District and the 
Paying Agent shall nut have responsibility for transmitting payments lo, communicating with, 
notifying, or otherwise dealing with any beneficial owners of-fie Certificates of a Series. Neither the 
Corporation, the Dbtries, die Trustee nor the. Paying Agent shall have any responsibility or 
obligation, legal or otherwise, to any suca beneficial owners or to any other party, including The- 
Depositor/ Tmst Company or its successor (c*r any Substitute Depository or its successor except in 
its capacity m Owner), except to the Owner of any Certificate of a Series, and the Paying Agent 
may roly conclusively on its records as in fix identity of the Owners of the Certificates of it Sent*.

(e) Notwithstanding any other p-ov'skm nf ibis Resolution and so iong as all 
outstanding Certificates of a Scries are registered in the name cf Cede & Co. as nominee of The 
Depository Tmst Company or its registered assigns, the Coiponiiion, the District the Trustee and The 
Paying Agent shall cooperate with The Deporifory Tost Company, as sole registered Owner, and its 
registered assigns m effecting payment of the principal uf unci interest,, if any, with respect to the 
Certificates of such Series by arranging fbr payment in such manner that funds for such payments are 
properly •.dentlfbd and are made available on the date they are dot: all m accordance with the Letter 
of Representation, the provisions of which the Paring Agent may rely 'upon to implement the 
foregoing procedures notwithstanding any inconsistent provisions herein.

(0 In the ease of any transfer pursuant lo Dhiikc (iii) of Section o(b) hereof, any 
Certificate of a Series may, in auenrd&ncR with its terras, be Transferred or exchanged for a like 
aggregate principal amount hi Authorized Denominations, upon the books required to be sept by fire 
Paying Agent pursuant to the preyirions hereof, tty :he, eetsen in whose name it is registered, in 
person or by Ids duly authorized attorney, upon surrender ufi suck Series of Certificate for 
cancellation, and in fine case of 0 transfer, accompanied by delivery of a written instrument of 
transfer, duly executed in form approved by the 'Paying Agent.

Whenever any Certificate cl:’ a Series shall he surrendered for transfer 01 exchange, the 
Trustee dial! execute and the Paying Agent .shall authenticate, if required, and deliver a new 
Certificate or Certificates of such Series of Authorized Dccummations for a like aggregate principal 
ammmt. The Paying Agent shall require, the registered Owner requesting such transfer or exchange
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nocsooi 45* PSv6/i22o v;-vm



to pay any tax or other governmental charge required to be paid with respect to such transfer or 
exchange.

(g) The Paying Agcnf will keep or cause to be kept, at its principal office in New 
Votk, New York, sufficient books for the- registration and transfer of die Certificates of a Series, 
which shall at all time.’ be open lo Hspocqcit by llie Corporation end the District upon reasonable 
prior notice. Upon presentation ter suen purpose, the Paying Agent shall, under such reasonable 
regulations as it may prescr ibe, register or tiHnster rr cause to he registered or transferred, on suck 
hooka, Cerdlk&tes ofsuch Senes os hereinbefore provided.

(h) V huy Certificate of a Series shall become mutilated, the Trustee, at Ihe 
expense cf Ihe Owner of such Series of Certificate, shah execute and ihc Paying Agent 4 sail 
ihcreupnn auvhcn.ticatc and deliver a new Certificate of such Senes of like tenor bearing a different 
number in exchange ami substitution for the Certificate of such. Senes ,vo mutilated, bm only upon 
summeis?- to the Paying Agcnf of the Certificate of such Series sc mutilated, if any Certificate of a 
Series shall be lost, destroyed or stolen, evidence of the ownership thereof, ami of such lux*, 
desirucll m or tbefi may 're suhniiited to the Trustee, the District and the Paying Agent and, if snob 
evidence be satisfactory to them and indemnity s5Hh.sfac-i.ory !o them shall be given, fee CornoratHu-.,. 
at the expense nlThc Owner, shah, execute, and the raying Agent shall thereupon authenticate and 
deliver a new Certificate of such Series of like mitor and bearing a different rmmner in lieu of and m 
substitution for -be Certilbnfe of such Series so lost, destroyed or stolen (or if any finch Series of 
Certificate shall have matured or shall be about in nwitrc, instead of issuing a subsiiiute Ceitificatc 
of such Scries, the Disuict may direct the Paying Agent to pay hie some without surrender thereof). 
The District, Trustee and Paying Agent may require paynert by Ihe registered Owner of a Certificate 
of a Sales of a sam net exceeding the actual cost of preparing each new Certificate of sunk Series 
executed and delivered nuisuanl to this paragraph and of the expenses which may be incm-ned by the 
Corporation, the District, the Trustee ami the Paying Agent Any Certificate of a Scries executed and 
delivered under these provisions hi lieu of any Certificate of such Series alleged to be lest, destroyed 
03- stolen shall constitute cm original addilianal conlrqUiiiil obligation nil ihc part of the Corporation 
or die Disti ict whether or not the- Certificate of such Series so alleged to he lest, destroyed or stolen 
shall he a! any time enforceable by anyone. -ink shall be emitled to the benefit* of this Resolution 
witli all other Certificates of such Series secured by ibis Resolution. -

fi) All Certificates of a Series surrsndersd for payment or registration of transfer, 
if surrendered to any person other Thar, the, Paying Agimi. .4,all V, delivered to the Paying Agent and 
.shall he promptly cancelled by it The District may at any time deliver to the Paying Agent for 
cancellation any Certificates of a Series previously aufiuejitieated and delivered hereunder which the 
District may have acquired in aoy inamisr whatsoever, and ah Certificates of such Series so delivered 
shall promptly be eancrikd by the Paying Agent. No Certificate of a Series shall be authenticated in 
lieu of or in exchange for any Certificates of such Series cancelled as provided herein, except ax 
expressly permitted hcivimdcr. All cancelled Certificates of a Series held by the Paying Agent riiall 
be disposed of aa directed by the District,

SeUior- 9. f

(hi 1 .niter of Credit. The President 01 Vice President of the Coigormioit is uereby 
authorized and directed to execute and deliver the Agreement and such, ether docum.cn.is required io 
Ire executed and delivered hi connection therewith substantially in the forms presenting at this 
meeting. The Cotporalion acknowledges that Ihe District has authorized fine execution and dciiveiy
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fffihe Agreement with the Bank for ano m the name et mid on behalf nfihc District, pursuant to the 
Agreement, Ac Bank shall issus the Letter of Credit which may be drawn upon to pay principal and 
inicnst, if any, with respect to tire Certificates in accordance with Section 5 hereof,

(b) Alternate Leiicr o~. Crec-it. If at any time there shall have been delivered to 
the faying Agent (i) -an Alternate Letter of Credit in substhUion for the Letter of Credit then in 
ef:lxls (it) a Favorable Opinion of Bre~d Counsel, (iii) written evidence from Moedy’a if the 
Certificates arc rated by Moody’s, and S&P, if the Certificates are rated by S&P, in each case to the 
eftuel that such rating agency has reviewed the proposed Alternate Letter of Credit and that the 
substitution oi'lbc proposed Alternate Letter of Credit for the Letter of Credit then in eireet will mfo 
by itself. result La a reduction, tuapenuun or wlfadrawol of the rating^) of the Certificates from those 
which then prevail, ?.n:l (iv) written evidence satisfactory to the Bank of the provision foi paytoom of 
all amount's due it under the Agreement un or before the effective dale of .such Alternate Letter of 
Credit then the Paying Agent shall accept such Alternate Ldter of Credit and shall surrender flu; 
Letter of Credit then in effect to the Bank. The District shall give the Dealer, the Paying Agent and 
the Bank written notice of She proposed substitution of an Alternate Letter of Credit for the fetter of 
Credit thou in effect no less than 30 days prior 10 the date of such substitute*!.

Section 10. Dsukr. F.aeli Approving Officer is hereby severally authorized to negotiate 
with tire Dealers, the interests rate er rales with respoci to, and purchase price of ihv Series A 
Certificate anc the purchase price of the Series B Certificates. Tire .President or Vice President of 
the Coipoi alien arc hereby authorized and directed In exr-mite and deliver a Dealer Agreement with 
Ciidi Dealer, substantially in the I Dint presented at the meeting, and such other documents required to 
he executed and delivered thereunder, for and in Ire name and on behalf .of the Corporation. In 
accordance with Section ? ot the resoluimn of di.e Corporation, the Corporation hereby authorizes the 
Chief Executive Officer to extreme a dealer agreement' in substantially the form of the Dealer 
Agreement, wdh a successor dealer on an interim basdx, in thy event a cwrent Dealer resigns or in 
tertniiuik-d without a replacement dealer having been approved by the Board.

Section 11. Appointment oi 
j^SBSsjtjon of TRANS Payments: A-ustes.

1 he Corporation has agreed to employ the Trustee (the “Trustee”) to perioi in the functions of 
the Trustee unde: thi.^s Roaolm-'on, all as herein provided and suhjtrei to the tenm and conditions cl' 
this Resolution, The. services to be provided by the Trustee Mi be those spudftrd in ibis 
Suction a. This appointment s*iah not preclude the Corporation fnm removing the Trustee and 
appointing one re: more successor;) thereto, or appointing additional fmnncmJ [nstiiulimis to act -m 
trustee, all without notice to or consent of the Owners •:>!' Certificates hi accordance with this 
Section! I. Any such successor Tmslse shall be a hank, or truift company with office* ora banking 
relationship with other banks iu California. or New York acceptable to she Didrxf and the Bank.

(a) Reeeint and

D _ The Cmpora'ion shall deposit with the District,
and the District shah receive, all 'litids pryable to the CorponiLion upon foe initial execution 
and delivery re Certificates. The District shall depnxit ali funds derived from the execution 
ami delivery of Tax-Exempt Ocrtreu'ilu* m a special fond entitled 'Tax-Exempt Project 
Fund” to ho held by the District which timd is hereby pledged to .secure the Owners of the 
Tax-Exempt Certificates and the Bank. The Dis.Yiei TuT deposit ail funds derived from the
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execution and iidivt;:}1 <C Taxable Ceru noales in a special fund entitled “Taxable Project 
Fund” to be held by the District which fund is hereby pledged to secure the Owners of the 
Taxable Certificates awl i.he Bank.

(ii) Disbuiyemejl of Fumis. Before any payment. Ifom the Tax.-Excr.ipl 
Project Fund shall be made, the Chief Executive Officer of the District shall fiie or cause to 
h.: filed voth Ihc Chef Administrative Officer or Chief Financial Officer oi the District a 
requisition in the fonr. of Exhibit C attached hereto and incorporated herein. Upon receipt of 
d 1 cquixitiuru the Chief Administrative Officer or Ciuet JumuidU Officer of the District shall 
pay such requisition in accordance with this Sectio?i i I.

Before any payment iron the Taxable Project Fund shall be made, file Chief 
Executive Officer of the District bbaU file or cause to he filed with the Chief Administrative 
Officer or Chief Financial Officer of the District a requisition in the form of Exhibit D 
atEched hereto and incorporate*! herein. Upon receipt of a requisition, the; Chid' 
Administrative OtTicei or Chief Financial Officer of the District shall pay such requisition in 
aocert.1r.iice with ibis .Section 11.

fill) CP Rebate Fund. Tim Trustee shall establish a CP Rebate Fund 
which .si-.all be established and maintained separately from Payment Funds created hereunder. 
The Tiuscee shall also otherwise comply with, -.he provisions of Section 17 hereof and shall 
oorrqdy with instructions, from an Approving Officer intended to assure compliance with each 
Tax Cerancate,

flri

(i) Tax-Bxamp'. "Ox and Rcvonjo Anuciparinn Molt;. The Corporation
hereby assigns and transfers to the Trustee without recourse, for the benefit of the owners of 
the Tax-Exempt Certificates ami the Rank, all of f.s rights, title, and interest in !he Tax- 
Exempt IRAK including the right to raceivo Tax-Bxempt TRANS Payments from the 
Disfiiui, together with any and a.'! id' 1.I10 rare.- rights of the Corporation wills respect to the 
Tax-Exempt TRAN as nay he necessary zo enforce- payment of Buck Tax-Exempt TITANS 
Payrnefits when one or utlicnvi.se to prelect the interests of the Owners of !hu Tax-ExempS 
Coritlcafes and the Bank. Tax-Exempt IHANS Payments are hereby irrevocably pledged 
-iiid shaTl no usta:. upon receipt hy the Trustee ;d instructions Horn the Paying Agent, to 
reimburse die Dank for drawings under the Levier of Credit and other Bank Obligations or, 
(1) upon receipt; hy the Tiustee from the Paying Agent of" notice that the Bank 1ms failed to 
honor all or a portion c-f a properly prcscctori drawing strictly conihnning with the terms and 
c<i;idiiiojos of the Letter of Credit or (2) in the event that an Alternate Letter of Credit 
provides liquidity support but not- credit support, and in each ease • that Tax-Exempt 
Certificate proceeds received by the Faying Agent Lorn the applicable Dealer arc insufficient 
to make up the resulting defedency. for the pur.e;;.:?d payment of the Tax-Fxe.mpi Corufinatv-s, 
and die Tax-Exempt TRANS Payments shall not be used £01 any other purpose while any of 
the Tax-Exempt Certificates remain Outstemlmij nr cither the Letter of Credit in ir> effect or 
any amount payable to ths Bank under the Agreement rema-ns unpaid. This pledge shall 
constitute a first and exclusive lien on the T;i>-Bx«rnp} TR ANS Payment in accordance with 
the terms hereof.
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Ail Tax-Exempt TRANK Payments to which the Corporation may at any time 
he- entitled (inUudmg income or profit from investments parnnant m Section 1 l(c)(iii)} shall 
he paid directly -o the Trustee pursuant to the terms of die Tax-Exempt TRAN and if 
received by the evaporation at any time shall be deposited hy Die Cfornfmtrirm with the 
Trustee within one Business Day after the receipt thereof, and the Trustee shall deposit ail 
Tax-Exempt TRANS Payments ?b and when received :n tit* Scries A. Payment Fund* as 
applicable. All moneys at any Time deposited in die Aries A Payment Fund shall be held by 
the Trustee :n uwst foi the hcnoiit of :he Owners from lime to time of the Tax-Exempt 
Certificate!; and the Banx, but shall nevertheless ;>c disbursed allocated and applied solely 
for the uses and purposes herein set forth.

(b) Taxable Tex and Revenue Anticmalfon Note. The Corporation 
hereby assigns and transfers to the TruAee without recourse, tor the benefit of the owners of 
the Taxable Ccniikdes and the Bank, all of its nghts. title, and interest in the Taxable TRAN 
including the right to receive Taxable 'TRANS Payments from the District, together with any
and nil of the other rights of the Corporation with respect to the Taxable TRAN as may be 
necessary to enforce payment of such Taxable 7F.ANS Payments when due or otherwise to 
protect foe ini crests of the Owners of the Taxable Certificates and Hie Rank. Taxable 
TRANE Payments are hereby irrevocably pledged ami shall bo used, upon receipt by the
Trustee of insLrvcrinns from the Paying Agent, to reimburse the Rank for drawings under the 
Letter of Credit and other Bank Obligation* or, (l)ipan receipt by foe Trustee from the 
Paying Agent of notice and that the Bank has failed to honor all or a portion of a properly 
presented drawing strictly conforming with the terms and conditions of the Letter or Credit, 
or (2) in the event th.-it an Alternate Letter of Credit provides liquidity support hut m\ credit 
support. and ;n each case that Taxable Cenillcirte proceeds received by the Paying Agent 
frorr. the applicable Dearer are insufficient. to make np the resulting deficiency, tbr the 
pirictViil payment of the ’Taxable Certificates, and the Taxable TRANS Payments shall no! be 
used for any other purpose while any of the Taxable Certificates remain Outstanding or either 
the Letter cT Credit -x its effect or any amount payable, to the Bank under the Agreement 
remains unpaid. This pledge shall constitute a first mvA exclusive lien on foe -Taxable 
TRANS Payments in accordance with the. terms hereof. ' ' •

All "Taxable TRANS Payments to which the Corporation may at any time be 
entitled (including income or profit from investments p-asuam to Section I ,l(c)(iii)) shall be 
paid directly 10 the Trustee pursunut to the-terns of -he Taxable TRAN ami inecfevcd by the 
evaporation at any time shall be deposited by foe Corporation with the Trustee within one 
Business Day after foe receipt thereof <uid the Trustee shall deposit all Taxable TRANS 
INyn.erjs as and when received in the Scries B Payment Fuml Aj; moneys at my time 
deposited in the Series R Payment Fund «hatl be held by the Trustee m trust for foe benefit of 
the Owners Torn rim? to time of the Taxable Certificates and the Bunk, but shall nevertheless 
be disbursed, allocated and apjfoed solely for Ike uses and purposes herein set forth.

(hi) Vertex A .Payment Fund. There is hereby established with foe Trustee 
the Scries A Payment Fund which the Trustee covenants lo maintain and hold in trust 
scpaiate and apart 1fmn other funds b.clcl by it so long as any Series A Certificates remain 
unpaid or any amounts remain owing to the Bank.

fhe Trustee cuali deposit in the Series A Payment Fund foe proceeds of the 
sare of Scries A Certificates execute:! mid delivered to repay maturing Series A Certificates
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received iroiTi the Paying Agent in accoiti-mce with Section 5 of the Issuing sod Paying 
Agent Agreement and all Tax-Exempt TRANS Payments Nlocmed to the Series* A 
Certificates received fro?.' Pro Diserial in accordance with the District resolution pursuant to 
which such Tax-Exempt 1 RAN Is Payment are payable irtmicdmlely neon iocd.pt thereof. 
Piomptly upon receipt by the Trustee of notice from the Paying Agent that a drawing tm the 
Letter cr Credit has been honored by \hc Rank, the Trustee shall tiTuister to the Bank from 
smovm* on deposit in the Series A Payment Ftmd to reimburse the Brisk for drawings on the 
Letter of Credit a:: amount equal to the lesser of she amount of such drawing honored by the 
Bank vm\ she amount an deposit in the Senes A Feymeat fed. Promptly upon ixccipt by the 
Trustee of notice from the Prying A,gen-, that Ihc Bank dishonored all or a portion of a 
drawing on the Letter of Credit and that Series A Certificate proceeds received by ihc Paying 
Agent from the Dealer arc insufficient i:e rafe up ike resulting deficiency, the Trustee shall 
transfer to the Paving Agent iron* amounts on deposit in the Scries A Payment Fund an 
amount equal to the amount requested by ihc Paying A gum in accordance with Section h of 
the. Issuing and raving Agent Agreement to make up such deficiency to the extent available 
in the Series A Payment Fuad.

(ivj Scries R Payment Fund. There is hereby established with the Trustee 
the .Series B pHymunf Fund which foe Trustee covenants to maintain and hold in trasi 
Hejmm u aod apart from other funds held by it so long as any Series R Certificates remain 
unpaid or any amounts remain owing to die Bank.

The Trustee shall dupusi! in b.\c Series B Payment Fund the proceeds of ike 
sale of Series B Certificates executed end delivered to repay maturing Series R Certificates 
received from the Paying Agent in acoco dance with Section 5 of the Issuing and Paying 
Agent Agreement and all Taxable TRANS Payments allocated to the Series B Certificates 
mxivud from the District in accordance with the District resolution pursuant t.o which xueli 
Taxable TRANS Payments an- payable Immediately upon receipt thereof. Promptly upon 
receipt by the Trustee of notice from the Paying Agent that a drawing eu (he Letter of Credit 
has beer- honored by the Bank, the Trustee shall transfer to the Bank from amounts on 
deposit in the Secies H Payment Fund tc reimburse the Bank lor drawings on the Letter of 
Credit an smocnt equal In the i:f the amount of such drawing honored by the Bank and 
the amount on deposit in the Series Is Payment Fund Promptly upon receipt by the Trustee 
of notice from the. Paying Agent t\m the Bank dishonored all or a portion of a drawing on the 
Letter of Credit and that Series B Certificate proceeds received by the Paying Agent from the 
Dealer arc. insufrieierU to make up the re-mluug deficiency, the Trustee- shall transfer in (he 
Paying Agent from amounts on deposit in the- Series R Payment Fund un amount equal to the 
amount requested by --be Paying Agent in accordance with Section 6 of the toing and 
Paying Agent Agreement to make up sueh deficiency to the extent available in the Series B 
Payment Puna.

(c) Teams ami Cx.mlitions ofDulies.

(i) Access jo Records. .Subject to reasonable- security and notice 
jrcqifemenvs of tr.e Trastse, the Trustee shall permit the Corporation. *c Rank, or the 
District, i.c the duly authorized remesunfatives, attorneys or auditors thereof, to inspect the 
hooks and records maintained by the Trustee pursuant hereto at such reasonable times as the 
Corporation, the Rank, or the District may reasonably request

'.5
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(ii) Perfni:;mr;ee of Du;jus Gericndly Af. HI rimes, whether or not a
default Hy the Dtelrtel or the. Corporation shall have occurred and be continuing, the Trustee 
shall perform only such actions as are expressly sc! forth herd.!:., and no implied duties or 
icspunrihiHlies shall he imposed upon ;b.« Trustee ‘Without limiting the foregoing, the 
Trustee shall have no right or power to exercise any remedies on behalf of the Coipos-Htiou, 
the Rank, the holders of she Cert-jinnies or any other party arising from any default by (lie 
District or the Corporation, No provision hereof shall !:>e comtvuod to relieve the Trustee 
iron) liability :o Ihe CoiporHikm or f.he Disiriel for the Trustee's own negligent action, 
negligent failure to act or its own willful xnisccncud, subject to the folkwing:

(A) The Trustee nay eonsult "with counsel ''and the reasonable 
advice or opinion of sueh counsel, as to matters of law shall be Mi and complete 
authorization and protection in respect of any action taken or suffered hereunder in 
good fehh reliance upon and in accordance with such advice or opinion of counsel.

rfi) The Trustee shall not be liable with respect to any action 
taken, sidtered or omitted by it in good faith (a) reasonably believed by if to he 
authorized or within the discretion or rights or powers ccufened on it by this 
Resolution or (b) in accordance with any written direction or request of the 
Corporation or the District.

(C) in the absence of williu; aiiscooduci or negligence on iu part, 
!he Trustee muy condukvdy rely, as to t::e truth of the statements and the 
correctness of the opinions expressed Tie-rein, upon any requisition, note, notice, 
resolution, consent, facsimile, certificate, affidavit loner, telegram, teletype message, 
statement, order nr nrfer riueumenl wkfoh appears on its feet to be genuine and 
correct and to have been signed or sent by ti:e proper person 0/ persons.

(D) The Trustee shall not be liable or responsible fur forgeries,
fraud, impersonations, or dclurniining the scope of authority of any Approving 
Officer. - - - ■ ■ • ■ ■ •

(E) No provisions of thi-s Section II shall require ihe Trustee fo 
expend ur risk its own funds or otherwise incur any financial liability in the 
performance of any of its duties hereunder, or in Ihe exercise of any of \U uurisomy, 
unless the Trustee believes that repayment or adequate indemnity against risk or 
liability te assured,

(bj in no event shall the 7ni«ee be personally liable for any faxes 
ur other govemrnenial ohitrges imposed upon or in respect of any funds held therein 
or upon the income or other distributions (hereon. The Trnxtue shiiil be rdnihurxed 
md indemnified by ihe Di>iri<r for all such taxes and charges, for any tax or charge 
against the Trustee and for any expenses, including co-nisei fees and expenses 
iTuel.idiiiii, without limi'.utinn, icnvnnabte, a’located costs of in- house counsel and 
disbursements), which the Trustee may sustain or incur with respect to such taxes .u 
charges.

(G) The Trustee shah not be liable fur losses on invostTncnts made 
H the- direction of the 'District or otherwise made in accordance with this Resolution.
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(H) Before taking any action liereumler, I)ju Tiinict: .sIjhII Iihvc the 
right but not the obligation, to demand any showings, •certificates, opinions, 
appraisals or oilier information, or corporate action or evidence [hereof, in urlriiiinn (i> 
that, required srn a unrdilinp. in sue}-, aehon, deemed desirable by the Trustee, in 
establishing the necessity or appropriateness of such action.

(i) The Trustee may rely and he pruleeieri in relying on any 
rosolucTm, certificate, statement, instrument, opinion, report, notice, request, consent, 
order, or other paper or document believed by it to he genuine ami to • have been 
signed or presented by the proper parry, and shall not be required to make any 
investigation into die facts or matters contained therein. Fit chooses to make such 
inquiry, i.h.e Trustee shall have secess to the books, records or premises of the District 
and the Corporation, personally oi through agents of ihc Trustee nr atloniey:*, rrt any 
reasonable lime upon reasonable notice.

(J) The Trustee shall bear no responsibility ibr the recitals 
ctm.ained hcrcivi and in the Certificates, which rccbals are rn*de only by (ho District 
and the Corporatien. except those recitals expressly attributed to the 'trustee. The 
Trustee makes r.u representation regarding the validity or sufficiency of this 
Resolution, the. Certificates, the security for the Certificates or the tax status of 
interest, if any, with rasped thereto.

(JO The frus'cc and its officers and employees may acquire and 
hold Certificates with the same effect as if US, Bank National Association were not 
T rosiec.

(L) The Trustee may execute any of its, trusts or powers nr 
pr.ttcrm. its duties through attorneys, agents or receivers.

(M) The- Trustee shall be under no obligation to exercise any of the 
rights or powers vested in ti e Tru-itce by ibis Rcscduiinn unless rim District kbidl have. 
offec.fl to the. Trustee reasonable security or indemnity against the costs, expenses 
and liabilities wlnci: might be incurred by the Yiusteu in conmlifincc with such 
request or direction.

(Nf) In acting as Trustee hereunder, the Trustee acts solely m its 
capacity as Trustee hereunder and not In if.s individual or personal capacity. Under 
no cira mMcnces shall the Trustee be liable in its individual or personal capacity tor 
the obiigatic-iis evidenced by the Cerlitkales.

(O) The Tnixiuc is r.ot responsible for any official statement or 
any other offering material prepared or distributed with respect to the Certificates.

(hi) Investments. Moneys in the Payment Funds shall bn invested by the 
Tmsloc i.u accordance whh $ colin it. ] 8 hereof.

(iv) Instructions. The Trastee Trail be eittuied to conclusively rely and act 
noon and in compliance with the written instructions of the Dish let.
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(d) Succcxxor Trustee.

('•) Merger. Any corporatism or assyuhttion into which the Trustee -imy 
he converted or merged, or with which it may bo consolidated, or to which it may self or 
ti'ansiei iis trust business and assets or arty part thereof, or any corporation, or association 
resulting from any such conversion, atiu, merger, consolidation or transfer to which it is a 
paity, shall be and become a successor Trustee hereunder and vested with all of the (rusts, 
powers, discretions, immunities, privileges ami other matters as was its predecessor without 
the execution or tiling of «ny instrument or any fjrtlier act, deed o\ conveyance on the pan of 
any of the parties hereto, anything herein (o the centra;y notwithstanding,

(it) Esilgimtiun. The Trustee and any successor Trustee may at any time 
resign by giving written notice by registered or certified mad to the Corporation, the District 
and the- Ban::, file Corporation shall exercise its best efforts to appoint n successor Trustee. 
Such resign alior shall take effect omy upon the effective date of the appointment of a 
successor I nistee by the Coiporaium and the acceptance by such successor Trusts of its 
duties hereunder, sod the acceptance and ?xknowbdgmci:i (hereof by the District and (he 
Bank in writing. and the transfer of any funds held in the Payment Funds or otherwise in 
connection with this Section. 11 to such successor. Jf no successor has been appointed within 
90 days following removal or resignation of the Trustee, the Trustee shall he cnthlui to 
petilien a court of competent jmkdic;: on ibr the appointment of g successor.

(iii) Rgngyal Hie Trustee may he vemevec at any time upon thirty (30) 
days' written notice by tm hisirumcnt or concurrent instrument in writing delivered to the 
Trustee signed by the Corporation and approved in writing by the District. Such removal 
shall lake effect only upon the effective dale the later of thirty (30) days or the 
appointment of a successor Trustee by foe Corporation, and the acceptance by such successor 
Trustee of us duties hereunder and the acceptance and acknowledgment focreef by the 
District ami cornea? thereto by the Bank in writing and. the delivery of any hinds held in 
connection with 'his Resolution to such successor,

(iv) A^emafiee„i3y.„^ccessoi;. Every temporary or''permanent successor 
1'rustec appointed uereioder s:»iU execute, acknowkege and deliver to us predecessor an 
instrument in wrafeg accepting such appointment hereunder, whereupon such successor, 
witlsout any further act deed or conveyance, shall become fully vested with all (he estates, 
properties, rights, powers, duties and obligations oi ib piedeeossors, Such predecessor shall, 
nevertheless, on the written request of the Corporation or the District, execute and deliver an 
instrument trartsforriug <o such successor all the estates, properties, rights and powers of such 
predecessor hereunder. Upon payment of any compensation or other amounts due or in 
become due hereunder in % every predecessor Trustee shall deliver any funds held in foe 
Payment Funds or otherwise in conneotior- with its und-srtakiags iieremsdei as the Trustee -o 
its successor. Should .any instrument in waiting from the Corporation or foe District be 
reasonably required by a successor Trustee for more- rally and certainty vesting ir- sucli 
successor the estates, pr< pmfos, lights, powers, duties and obligations hereby vested or 
intended to be vested in the predecessor. any mid sli such instruments in writing shell, at the 
request of the semporwy or permanent successor Trustee, he forthwith executed and 
ucknmvkxfged by the Corporation cr the District, as the ease may be, and dellveied to such 
temporary or permanent Trustee.
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(e) Fees arid EApenses: Indemnification. Tbs Trustee and Paying Agent shall 
receive fees, payable by the District for acting as Trustee and Paying Agent heiemudcr in accordance 
with the Fee Schedule approved by the District. Such lees Tin'll not he limited by any provision of 
law in regard io ilie corootmanon of a trustee of at; express irusl.

To the extent permitted by law, the District hereby agrees to indemnify the Paying Agent and 
Trustee and their respective officers. employees and agents against any loss, liability', action, suit, 
judgment, demand cr cost (each a '‘'Liability'") and to pay or reimburse: the Paying Agent and Trustee 
for any reasonable expense (including counsel fees and disoursaijotits and reasonable, allocated costs 
of in-house counsel) which may be. incurred by the- Paying Agent cr Trustee or any officer, employee 
ur agent ■Tcither thereof hy reason of, or i-.\ connection with., the sale of the Certificates or the Paying 
Agent’s appointment and its duties as Paying Agent, or the Trustee's appointment and its duties as 
Trustee, except such Liability as shall result irom Paying Agent’s or Trustee’s negligence or willfel 
misconduct in the performance of its obligations and dudes hereunder. The obligation of the District 
untie? ibis paragraph 1(e) Dial] survive payment of the Certiicates or the resignation or removal of 
the Paying Ageci or Trustee.

Section 12, Unclaimed Money. Anything contained herein to the contrary 
ucUwidixtanding, any money hold by the Paying Agcn! in trust for the payment and discharge of the 
principal of cr interest, if any, with respect to any Certificates which remains: unclaimed for two (2) 
years after ;bu dole when ihc payments on such Cert: ficuius Ixvc Leeuuic payable, if such money was 
held by the Trustee or the Paying Agent on such date, or for :wc (2) yeais after the date of deposit of 
such money ifidepobhud with Lise Paying Agent after the date when the principal of or interest, if any, 
with respect to such Certificates have become payable, shall upon written notice from the- Disfr.-el he 
repaid by the Paying Agent to the District os its absolute properly free from trust, and the Faying 
Agent shall ibcrcup-ui be released end discharged with inspect thereto and the Owners shall look only 
to the .District for the payment of the principal of or interest, if any, with respect to such Certificates: 
provided that before being required :o make any such payment to fie Distiict, the- Frying Agent shall, 
at the expense and request cf the. District, publish once in The Wall Sired Tnumul has such money 
remain? unclaimed and that after a date named :ii such notice:, which date shall not be less man sixty 
(60) days after- the dare cf the earliest publication of suds r.uifea, (hi: Faying Agent shall niuniplly 
pay to the Bank so much of such money as the Bank certifies to the Faying Agent that the District 
owes ?n !hu Bank wi'.h respect to aoy Ceruficato or under fins Ruxoluliou, aud ihc balance of such 
money then unclaimed will be returned to the District,

Section 13. Executkm...ay*L.Aultmiticnlicii.j>f..Ceii:if|eatos. The Certificates shall he- 
executed by and in the name of the Trr.fde.e, as trustee under fhk Resolution, by the manual signafuru 
of an authorized oft ice. oi signatory cf the Trustee and shall be delivered to the Faying Agent. The- 
Paying Agent is hereby authorized to cause the blank spices m Exhibit A and Exhibit R, us 
applicable hereto to be tilled in as may be appropriate end to deliver the Certificates to the- Dealer in 
accordance whh the forms and proviriums of the cnrnwpmuUng Dealer Agreement.

Section hi. Coven-in: of Further Assurance. It is hereby covenanted and warranted by 
the Board :bat nil repmseataiinns and recitals contained in this Resolution are true mid coned and 
that the Board and feat the. Corporation, and then appropriate, officials, have duly token ml 
proceedings necessary to be taken by them, and v»ill take any additional proceedings necessary to be 
token by them, for collection of TRAMS Payments in accordance with law and tor carrying oui (he 
provisions of this Resolution,
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Section '.5. foe Curpornlion. The CorpQiKGOO hereby appoints the
District as it* agent for all responsibilities given the Cerponmon under this Resolution and the 
commercial paper program herein described: provided that the District shall not act as the agent ut 
the Corporation tenrindcr if acting in snob capacity shall cause a rneiger in interest ».r would 
otherwise adversely affect the transactions contemplated hereby. References to the District 'herein 
shall teferto the District ax the; Corporation’s agent

Scutum 16- P«yin-.t Auent. Tlie Corporation hereby agrees hi employ the Paying Agenttc- 
perform the functions of the Paying Agent under this Resolution, all as herein, provided and subject it 
die terms ami ooodiikws of this Resolution. In consideration of the cmnptnsafoxn herein provided 
fc-r, the Paying Agent accepts the employment ubuve referred to subject to the terms and conditions 
of tins Resolution. The President of the- Corporation is hereby authored nr- d directed to execute and 
deliver an issuing and paying agent agreement with the District and the Paying Agent for and in the 
name of and or. behalf of die Corporation. The issuing and Paying Agent Agreement shall be 
substantially in ihe fcrai of the Issuing and Paying Agent Agreement presented to Ihc Board of foe 
Corporation. The Corporation hereby directs and authorises tlis payment by the Paying Agent of the 
principal of or interest, if any. with respect to the Certificates when such become due and payable, 
from the funds hdd by the Tkyfog Agent. This appointment shall not preclude foe Coiporafhm with 
the written consent of the District Iron: removing the Paying Agent and appointing one or more 
successors therein, or appointing additional financial institutions to act as Paying Agent, all without 
notice to or the eon-sent of the Owners cl’the Certiffoaics hut with, written notice to and consent of the 
Bank; provided however, lbs! die resignation or removal of the Paying Agent shall not he effective 
until the contentions serf forth in Section 14 cf the IssL.ng end Paying Agent Agreement have been 
satisfied. Any such successor paying agent shall be a commcrefei bank with trust powers c?r a must 
company in either case with offices or broking reiatknub.ips with other Ixmlrs in New York. 
New York acceptable to die District and the- Bank,

The r’aying Agent is also appointed as registrar and hereby is directed to authenticate 
Certificates upon the liirec-ion of an Approving Officer or upon the request of any Owner for the 
(rooster cr exchange of Certificates hi accordance v/ith the provisions hereof.

Section 17, C£ Rebate Fuml

(a) 'flu; CorpnnUkw ahn'C eskolisii and maintain with the Trustee a land separate 
fri’jin any moor fund established and maintained hereunder designated m the CP Rebate ]'\md with 
respect to the Tax-Exempt Certificates. Within die CP Rebate Fund, the Trustee shall maintain such 
accounts ax the District shall direct. Subject io the transfer previsions provided below, all money at 
any time deposited in the CP Rebate Fund shall ho held by the Trustee .in trust, to the extent 
deteimined by foe District to be required to saiisiy me Rebate.Amount (mn defined in the Tax 
Certificate), tor payment to tftc government of ihu United States of Amcdca. The Corporation, the 
Trustee, the District, im\ ibe Owners sliah have no rights in or claim to such money. All amounts 
deposited into or on deposit in fie C? Rebate Fund shall be governed by this Section 17, by 
Section 19 herafo and by die Tax Certificate (which is hcotpcraiecl herein by ro fence-) The 
Trustee shall be deemed conclusively to have complied with such provisions if it follows the 
directions ntThe District, including supplying rdi necessary infonnatimi in the manner provided in foe 
Tax Certificate and requested by the District, ami xtofo have n.o liability or responsibility to enforce 
compliance by the Corporation or the District with foe terms of the Tax OeiuTicaU;.
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(i) Computation. Within 55 days of the end ot'eadi fifth Certificate Year 
(d< such iciin h defined m the Tan Certificate;, the District and the Corporation, shall 
calculate or cause to he calculated the amount of rebatahle arbitrage, in accot dance with 
See Lion • 48(0(2) of the Code mid Section 1.148-3 of the Treasury Reyifutiuru. (taking into 
'Account any applicable exceptions with respect to the computation of the rebalable arbitrage, 
described, if applicable, in the- Tax Certificate (e.g,, the temporary investments exception of 
■Section 148{?)(4)(B) and the. construction expenditure exception of Section l4:TfX4)(C) of 
the Cods or die eighteen month expenditure exception of Section I 148-7(4) of the Treasury 
Regulations), and taking into account whether the election pursuant to Section 
l48{t)(4)(C)(vfi} of ihu Code (the " 1 :A% Penalty'1) has been made), for this purpose 1 renting 
the Iasi day of the. applicable Certificate Year as a computation date, within the m earning of 
Scutum 1.148-1 (b) of the Treasuiy Reguiuliocs (the ,:Rehntahlu Afnitragu',). Thu District 
shall obtain expert advice as to the amount of the Rebatable Arbitrage to comply with this 
Section.

(ii) Trpnstc-. Witlin 55 days of the end of Ihc fifth Certificate- Year, 
upon the written Request of rite Disn-ict. an amotm; shall be deposited to the CP Rebate Fluid 
by the Trustee from any amount,-: provided by die Districi legally available for such purpose 
(as specified by the District in the aforesaid written Request), if and to the extent required so 
that the balance in flu- CP Rebate Fund shall equal the aracuni of Rebalabte Arbitrage so 
calculated o accordance with (t) of this Subsection (ah In the event that immediately 
folknvhig the transfer required by the previous sentence, the amount men on deposit to the 
credit of the OF Rebate Fund exceeds the amount required to be on deposit therein, upon 
written Request, of the District, the Tiustec shall withdraw the excess from the CP Rebate 
fund and remit the excess to the District.

(hi) IV-vmoni to the Treasury. The Trustee shall pay, as directed by 
Rcquc.it of the District, to the Coiled States Treasury, out of amounts,in the CP Rebate Fund.

(A) not later than 60 days after the end of (X) the ilfili Certificate 
Year, and (Y) each applicable fifth Certificate Year thereafter, an amount that, 
together with all previous rebate payments, is equal to at least 9086 of the Rebatable 
Arbitrage calculated a* oiThn end of such Certificate Year; and

e

(13) not later than 60 days after the payment of ail the Tax-Exempt 
Cd tifiesates, an amotiut equal to ; 00';4 of the R eVitablc Arbitrage calculated us of flic 
date of such payment and any income attributable to the Rebatable Arbitrage 
dotei ff-mid l.o be due and payable, computed in accordance wkb Section 1.148-3 of 
the Treasury Regulations.

In the event that, prior to the time o: any payment required to be made Com the CP Rebate 
Fund, the amount in the CP Foliate Fund is not sufikienl to make such payment when such pay men L 
is due, the District shall calculate or cause to be calculated the amount of such deficiency ami deposit 
an amount received from any legally uvabalf e source equal to such deficiency prior to the lime such 
payment :o due, Eac-h. payment required to be made pc-tsuant to tins Subsection (a) shall be made to 
the Internal Reverue Service Center, Ogden, Utah 84201 on nr 60(010 ;ht; dale on which such 
payment is due, and mm he accompanied by tetnai Revenue Service Fomi 8038- T, or shall be 
made in such other manner as provided under the Code.
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(1?) DisficafI,on,,,of JUnrapended ..Fund j Any funds remaining m the CP Rebate
b'md a Per payim-tii in fTl of fie Tax-Exempt Certificates and the payments descuhed in 
Subsection l a)(iii) above being made may bs withdrawn by the District and utilized in any manner by 
the District

(c) Survival of Defeasance Notwithstanding anything hi this Suction to tr-c 
contiary, the obligation to comply with the requirement of this Suction shah survive the defeasance 
or payment, in ill of the Tax-Exempt Ce-rfiitoates.

(rf) Recordkoepin?:. The District shall retain records of ail dctvnnmatbns mmh 
hereunder until six years after b'o complete rcliren-.erd nf (ho Tax-Exempt Certificates,

(e) Immpli::ability of Section to Proceeds of'ha sable C ertiiisates. Nothing in this 
Section :7 shall apply m the use of the proceeds of til* Taxable Certificate;, including the investment 
earnings thereon.

Section I8. rnvsstmcm of Moneys in Funds. The Trustee shall, upon the direction of the 
District, invest moneys :n the Payment bunds in Permitted Investment as instructed in writing by an 
Approving Officer. If fie Trustee receive* no such direction, or is unable to invest such proceeds in 
Permitted Investments, the Trustee will invest such ruo; cys \-a ?•„ money market or sweep account 
qualhyirig as a Permitted Investment. All Permittee Investments in which proceeds of the Tax- 
Exempt Certificates are invested shall be acquired subject to the jimititHons set forth in Section i.O 
hereof

All interest, profit's and other income received from the investment of moneys in the CP 
Rebate Rind shall be deposited when received in such fund. All interest, profits and oilier menme 
received from the investment of moneys in any other :";md or uecornn established pursuant to this 
Resolution shall be returned m such fund or account ^nd after any fund or account is dosed, arty 
moneys in such fund or account including mvurs'jnent s:anrir-gs which would be allocated, thereto 
shall he transferred when rcxcivod to the District or as otherwise specified by die Disti ict pursuant to 
(he Tax Certificate, Notwithstanding anything to the coi.-traiy contained m this paragraph, an amount 
of interest received ydi’t roxpec! tn any lovcrtfmeiifc Security equal to the amount of accrued interest, if 
any paid as part ci' the purchase price of such Investment Security shall be credited (o the fund or 
acct/nut lor the credit. of which such Investment Security was acquired.

Pornji'ted Invcsis-.unt? acquired as an investment of moneys in any fund or account 
established under this Resolution shall he credited to such lur.-d or account, and shall he valued by die 
Trustee (but only in riwpeet T funds and accounts which it maintains) at cost. For the purpose of 
determining the ancra:t in any such fund, or account, all Permitted Investments credited (y such fund 
01 account *1:0.11 he valued on the last day of Tine yf each year.

In thy absence of any contrary instruction pursuant to Section 19 hereof, the Trustee and the 
District, as the case may he, may commingle m:y of the fut.ds or account established pursuant to this 
Resolution in a separate fund ox funds for investment putposea only, provided that all funds or 
accounts held by hie Trustee and. the District hereunder shall he accounted for separately as required 
by this Resnlbtmn Notwithstanding the foregoing, the Trustee and the District shall not commingle 
any funds or account created with respect to the Taxable Certificate* with any funds or accounts 
created with respect to this Tax-Exempt Certificates. The Trustee may het as principal or agent in the 
making or disposing of any investment. The Trustee shall sell at the bssl pi ice reasonably obtainable
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by it, or present for :mrpayinmt, any Pemrillsd Investment so pi«oha«ed wliencver it shall be 
necessary to provide moneys to meet any recutred payment. transfer withdrawal or disbursement 
from the fund or account to which such Permitted Investment is credited, and the Trustee shall not be 
liable or responsible for ary loss resulting from such investment. The Trustee shail not oe 
rexpunrible for any tax, tec or other charge in connection with any investment, reinvestment er the 
liquidation Tjeraaf.

hue Trustee or any of its toTilisitos muy net ns sponsor or advisor or provide administrative or 
other services in connection with any Perm: tted Investments.

To the extent rcgularinns nf the- Comptroller cf the Currency or other applicable regubstoj-y 
entity grant the District or the Corporation the right u> receive brokerage confirmations of security 
transactions as they oerm:, ih.e District and the Corporation will not receive such confirmations to the 
extern pc: nutted l:y law. The Trustee will furnish die District. and the Corporation (to tire extent 
requested hy it) periodic cash transaction statements as provided herein wliich include detail for all 
in vestment transactions marie by the Trustee- hereunder.

Section 19. Tax Covenants. 'Notwithstanding any ocher provision of tills Resolution, 
absent an opinion of Bend Counsel that the exclusion :Vor.i gross income cf interest as evidenced hy 
(he Tax-Exempt Certificates will not be adversely affected Cor federal mtmme tax purpose.^ the 
District and the Corpora* km coven ant to comply wnh all applicable requirements of the Code 
nseiawa-y to prexei ve such exclusion from gross income and specifically eiiveimnta, without limiting 
the. generality of the foregoing, as follows;

(a) Private Activity. Tlic District and the Corporation will take no action or 
refrah irom taking any action or snake, any use of llu; proceeds of the Tax-Exempt Certificates o?.' of 
any other nmucys or property which would cause the Tax-Exempt Certificates la be “private activity 
bonds5' within the meaning c; Section. 141 of the Code:

(b) Arbitrage. The District and the. Corporation will make no use of ihe proceeds 
of the Tax-Exempt. Ourtiikaiex or of any other amounts or property, regardless of ihc source, 01 take 
any action o:‘ refrain from taking <my acrimi which will cause the lax-Excippf C'ertitiuare-s to be 
“ arbitrage bonds" wi-Tm the meaning of Section 1.48 of the- Code;

T) Perioral Gucivinty. The District and the Corporation will make no use of the 
proceeds of the- Tax-Kxamr.l Ccrtifbstes or lake or urn: to take any action that would cause the Tax- 
Exempt Ccrtifie-HTcs to be ^federsiby guaranteed” within the meaning of Sr.of.cn 149(b) nf the Code;

(d) Information Reporting. The District and the Corporation will take or cause to 
be taken d\ necessary action lo comply with the ir.ihrmaiknial reporting requirement of 
Section 149(e) of the Code;

(e) Hedge Dorris. Thu District aid the Corporation will make no use of the 
proceeds uf die Tax-Exempt CerrificctoS or any other amounts or properly, regnrdles* of the source, 
or take any action or refrain. Sum taking ary action that would cause either the Tax-Exompi 
Cerlifiivilefi to he considered, “hedge bmrM" ’within the meaning of Section 149(g) of the Code unless 
the District and the Corporation lakes all necessary acticn to assure compliance with rite 
requirements of Section 149(g) of -h.o Code io maintain the exclusion from gross income of interest 
on the Tax-Exempt Certificates for federal income tax purposes; and

■n
r>(XSOC'K<fi: 7Rvfri122S17-0023



(0 Miscmbi’noous. Trie District and the Corporation will tskt' no action cr refrain 
fi'om taking any ariiou inconsistent with its expectations stated in that certain Tax Cere fla-te 
executed by tire Disirict and die Corporation in connection with each issuance of Tax-Exempt 
Certificate* nrd will comply with the. covenants and requirements stated therein and incetporated by 
reference herein.

Section 20. Baifc:ug..ot.TM§l.EJege]i!jioa..Jbimited tc Paitics. Nmhing contained herein,
expressed or implied, is intended to give tc any pa-son oilier man the Bmk, the Corporation, ihu 
.District, the Faying Agent, ihc Tnismc and the Owners any claim, icmedy or jngln under or pursuant 
hercim end any agreernent, condition, covenant or term contained herein required to he observed or 
pcrfbrtnec by or cm behalf of She Corporation or the District shall be for the solo and exclusive 
benefit of the Bank, the Trustee, tbs Paying Agent and the Owners.

Section 21. Successor Deemed Included in All References to Predecessor. Whenever the 
Bank. tiie Corp.icalion. the District, the Trustee, the Paying Agent nr any officer thereof is named or 
referred to herein, such refer slice shall be tleema.l to include the successor to the powers, duties and 
functions that arc presently vested in the Bank, the Corporation, me Trustee, the District, the Paying 
Agent or such officer, aid all agreements, eimdiimm, covenants and terms contained herein required 
to be observed or performed by or cn behalf of tac Bank, the Corporation, the District, the Trustee, 
flic Paying Agent or my officer thereat’ slm‘1 hind and inure to the benefit of the respective 
successors thereof whether so expressed or not.

Sex;dun 22. Execiro.cn of ^Documents by Owneis. Any decimation, request or other 
instrument wluch is permitted or required herein lo bo executed by Owners may be in one or more 
hstrum&its of similar Titer and may be executed by Owners in person or by their attorneys 
appointed in writing The fact and date of the execution by a:-y Owner cr such Qwneris attorney of 
MTiy declaration, request or other mxtrumeru or of any writing appointing such aUorrcy may he 
proved by the certificate of any notary public or other officei authorized m take acknowledgments of 
duals fo be recorded in. the state or territory in which such notary public or other oilker puipnrij- to 
act that the fiemm signing hut. cieelarofion, request or other mstmineni o’* writing acknowledged to 
such notary public or other officer the execution thereof, or by an affidavit of a witness of Midi 
execution du.-y sworn to bofou; such notary public or other officer,- or by such other proof as tire- 
Paying Agent may accept which it .may deem xufrkieni.

Any declaration, request or other insvim-.eni in writing cf the Owner of airy Ccitifihitc slu-lf. 
bind all future Owners of such Certificate- with respect to anything dime or suffered to be done by the 
CaipnniKon, the 'Trustee, the District or Paying A gem in good faith arid in accordance therewith.

Section 12, Waiver of Pens* •in] Liability. No member of the Board of Doctors of the
District or the Board of Directors of the Corporation or officer or employee of tue Corporation or ilia 
District shall be individually or peismially liable for diet payment of the principal of or interest, if 
any. with respect Lo the TerHfi.cates.

Certificate's acquired, by the Ooqm ration or ihc District, whether'by pul chase or girt or oriierwise, 

thall he .surrendered to the Paying Agent for cancellation.

Section 25. Notice by Mari- Any notice required lo he given hereunder by mail to tire
Owners shall he given by mailing a copy of such notice., first class postage prepaid, to the Owners of
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alt Ihc Certifteaies ui their addressee appearing m the books required to be kept by the Paying A^eut 
pursuant to the provisions of this Resohiiinn

Section 26. funds. Any fund required to be established and maintained herein by the 
Trustee nr the Paying Agent may be esfeohshed and maintained in the account records of the Paying 
Agent cither ?.s an second' or a fend, ard may, for the propose c-f such accounting records, any audits 
thereof anti any reports 01 statements with respect thermo, be treated either as an amount nr a fund: 
but ail such records with respect to all such funds Khali at all tones be maintained m accordance with 
sound industry practice and with due regard for the protection of the security offoe Cortilicaies.

Section 2T Partial Tnv.-ilid[ty. If any one or more of the conditions, covenants or terms 
contained herein or required herein to he observed or performed by or on the part of the Corporation, 
the District, the Pay'ng Agent, the Trustee or the Bank shall be contrary to taw, then such condition 
or conditions, such covenant or covenants, or such mrm or terms snail he null mid void and shall he 
doomed -separable from she icmairimg conditions, covenants and terms hereof and shall in no way 
effect the validity hereof cr of the Certificates, and the Owners sh;dl retain all the benefit, protection 
and security afforded to them hereunder and under d! provisions of applicable law. The Corporation 
and the Dblrict declare that they would .have executed and delivered this Resolution and each and 
every other article, section, paragraph, subdivision, sentence, clause and phrase, hereof and would 
have authorized the execution and delivery of the Cciti ueates pursuant hereto irrespective of the feet 
tlud any one or more of the ej tides, sections, paragraphs, subdivisions, sentences, clauses er phrases 
hereof or the appiicsrc-n thereof to any person or drcurriMtancc may be held to be uiiCOiistitulioruii, 
imenfoTccahlc or invalid.

Sucfcm 2B Rcforercc to Bank, Notwithstanding any provisions contained herein to the 
contrary, after the expirm ion or tennuiiitkm uf the Letter of Credit under the Agreement and after all 
obligation* owed to the Bank pursuant to the. Agreement (Uher than the right fn indemnification and 
ether rights which puqto-i to survive satis taction of present payment obligations) have ’been paid m 
full or discharged, all referenced to the Bank contained herein shub he null and void and of no further 
three and effect

Section 29. Cmveming Uw THIS RESOLUTION SHALL BE CONSTRUED AND 
GOVERNED IN ACCORDANCE WOT THE LAWS OF THE STATE OF CAUFORNt A.

Section 30. Notices. AL written notice#. to be given hereunder shall be given by 
first-class mail, postage prepaid U> -he parly or parlies entitled thereto at tire address set forth below, 
or at such other address as may be provided to the other parties hereinafter listed in -writing bum, time 
io time, namely:

if to the Corporation;

harha Clara Vadey Water Bkhrmf Public Facilities Fiiiimcririg Cnrporatfcni 
cfo Santa Clara Valley Water District 
5750 Almaden Expressway
San lose, California 95 11 8-3614 
Attn: Clerk of the Board 
Telephone No: {408)265-2607
Telecopy No.: (408) 97W56M
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If to the District;

Santa Clara Valley Water District 
5750 Almaden Expressway 
San Jose, California 95118-3614 
Ada; Charlene Sun, Treasury/Dehi Officer
Telephone No; (408) 630-2528
Telecopy No,: (408)979-5685

If to the Paying Agent;

U.3. Bank National Association
100 Wall Street, Suite 1600
Mew York, New York 10065
Attn: Rocky Prashad, Commercial Paper Operations
Telephone No; (212)361-6140
Telecopy No-; (212)509-4529

If to the Trustee:

U4L Bank National Association
One California Street, Suite 1000
San Francisco, California 94! 11
Attn: Mary Wong/Corporate Trust Services
Telephone No: (415)677-3602

If to Moody's;

Moody's investors Service
7 World Trade Center
250 Greenwich Street
New YisA, New Yndc 10007
Attention: Public Finance Department/Raiing Desk/C.P,

IftoS&P;

Standard &Foor’s.Raiitig* Services
25 Broadway
Mew York, New York 10004
Attention: Municipal Finance Department

Ff to the Bank:

Wells Fargo Bank, National Association 
550 California Street, 10th floor 
San Francisco, California 94104 
Attn; Shdlcy Rintaia
Telephone No; (415)396-8426 
Telecopy No.: (866)359-9962

mesoenm nmmm 1743023
26



Wells Fargo Dank, National Association 
550 Oalifomm .Street, I0*F Floor 
San Francisco, California 94104 
Arm: Jose Herriqne/
Telephone No- (415) 222-4795 
Telecopy No.: (415)64,5-8767

With a copy to:

Chapman & Cutler LLP 
113 West Monroe Street 
Chicago,, Illinois 60503 
Attn; Riehaid. A. Cosgrove
Telephone No: (312) 845-3738 
Telecopy No.: (415) 516-1938

Section 31. Not ices in Rating Agencies, The Trustee sb«!1 ipvc ■irnmerhue notiee to 
MootlyN and $<&F ;n the event;

(a) The Paying Agent or Ti-usies resigns cr is replaced.

(b) This ReHo'utioo vs amended nr supnlemcniod pro-bded the Trustee shall beve 
nsce-ivad written notice thereof

(c) The Agi'esmen: expires or is terminated, substituted or extended provided the 
Trustee shell have received written notice thereof,

(d;- The Agreement or the issuing and Paying Agent Agreement terminates or is 
amended or ruppiemoTOvi, provided that the Trustee shall have received written notice thereof

(e-) .Appointment of 3 Dealer other than the initial Dealers, provided -that the 
Trustee shall hove received written notice. thereof.

(fi; Defeasance of all or any polity.!', of the Certificates.

Section 32, Next Succeeding Business Kav. Unless otherwise noted in this Resolution, in 
the event that the day on which any act or function is tc he performed or done is not a Business Day, 
xueh act or function v.T.i be perferrned or done on the m:xt xuoo.ccdirtg Business Day (and if such 
limc-tion is lire making of a payment then no interest shall itccrae for the intervening period).

Section 33. General Atilrorization. All actions heretofore taken by the officers and 
agents of :bc Cc-rpomdon or the Board and Approving Officers with respect to die sale and issuance 
of the Certificates are hereby approved, continued and ratified, arid die officers and agents of the 
Corporation and the Board and Approving Officers arc hereby authorized and directed, for and in the 
name surd on. behalf thereof to do any and all things and take ary and all actions and execute any and 
ill certificates, agreements ar.d other documents which they, or any of them, may deem necessary or 
advisable m order to consummate the lawful issuance and delivery of the Certificates in accordance 
with this Resolution.
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Section 24, Modification of A-Tiemhstem oCtbss Resolution.

(z) Amend;he.’: 1> pen;• i11on,

(]j Tills ResnLlkm and 'he rights and obligations of the Corporation, the 
District, the- Owners oi: the Certificates, the Paying Agent and of the 1 rttetee may be modified 
or amended from lime to time arnl a! any time by a resolution tr resolutions supplemental 
thereto, which the Corporation may adopt with the y/uffon consent of the Bank, the District, 
the Trustee aiid the Paying Agent and with the written consent of the Owners of a majority in 
aggregate principal amount of all Certificates then Outstanding on file with the Trustee. No 
such modification or sinemlmoiif- snail (1) extend the fixed maturity of any Certificates, or 
reduce the amount of principal thereof, or extend the- lime of payment, or change the method 
of computing the rate of inteicNt with respect thereto, or extend the time of payment of 
interest with respect thereto, without the consent of the Owner of each Certificate so affected, 
or (2) reduce the aforesaid, percentage of Certificates the consent of the Owners of which is 
required *<:• affect any such modfic&ticn or amendment, or (3) permit the creation of any Hen 
on the Tax-Exempt TRANS Payments or the Taxable TRANS Payments and other assets 
pledged under this Resolution, without the consent of itui Owners of all of the Certificate;: 
then Outstanding, it shall not he neeem’-y for. the consent of the Certificate Owners to 
appiove thu particular form of any supplemental resolution, hut it shall be sufficient if such 
consent shall approve the substance thereof. Promptly after the adoption by the Corporation 
and written consent thereto by fee District of any Rupplsfnenlsl lie-solution pursuant to this 
clause (i), me Trustee shall mail a notice, suiting forth in general terms the substance of such 
supplemental Resolution, to Moody’s and S&T and the Owners of the Certificates at the 
respective addresses shown on the Certificate registration books held by the Trustee. Any 
failure to give such notice, or any defect, therein, shall not, however, iu any way imndt oi 
nifeut the validity uCany such, supplemental resolution.

('-) This Resolution and the rights and obligations of the- Corporation, the 
District, fete Trustee, the Paying Agent mid the Owners of the Certificates may also be 
modified or amended Tom time tc time and at any time by a supplemental resolution, which 
•tie Corporation may adopt with the w-iUim oorisen! of the District auu the Bank, the Trustee 
and fee Faying Agent but without the consent of any Certificate Owners for any one or more 
of the following purposes:

(A) ti» arid n> the covenants and agreements of the fterpon-fetm or 
- iu District, i:i this Resolution contained other covenant and agreements thereafter to 
be observed, to pledge or assign additional security for the Certificate* (or any 
portion (hereof),, or to surrender any right oi power herein reserved to or conferred 
upon the Corporation or the District:

(B) to make such provisions for the purpose nf curing any 
ambiguity, inconsistency or omission. or of curing or correcting any defective 
provision, coiiL-jineii in feu* Resolution. or in regard to matters or questions arising 
uTiuer this Resolution, «-;s the Corporation may doom necessary or desirable and to 
which the Dhfeial oonsenis in writing; or
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j'Cj to modify, amend or supplement ibis Resolution in such 
uuurotr ax l:> cause mlercsl with rasped li> !he Tax-Exempt Certificates to remain 
excludable from groso income under the Cede,

(hi) The Trustee and the Paying Agent shall not be obligated to careen! to 
any .such siipple-merval resolution aulhoiv/.ed by suhsecifons (a) or (h) of thi? Section 34 
which materially adversely affects the Trustee’s or the Paying Agent’s own rights, duties or 
immunities under firs ’RexoTiJicm or otherwise.

(tv) Prior ro the Trustee consenting to any supplemental resolution 
hereunder. there shall he delivered to the Trustee an opinion of Bond Counsel stating, in 
substance, that such supplement?! resolution has been adopted in compliance with die 
requiremenis of *ri> Resolution and mat tile adoption of such supplemental resolution will 
not, in and of itself, adversely affect the exclusion of interest with respect to the Tax-Exempt 
Certificates from f ederal income taxation

(b) B,Tec; of Snpplonicr.tal Resolution.

Upon the adoption of any supplemental resolution pursuant in fibs Section, tills Resolution 
shall he deemed to he modified and amended in accordance therewith, and the respeaivc lights., 
duties and obligations under this Resolution of the CorpoMiion, the DisUict, the Trustee and all 
Owners of Certificates Outstanding shall thereafter be determined exercised and enforced thereunder 
subieet in all respects: to such raudifica'.ioo and amendment:, and all the terms and conditions of any 
such supplemental resolution shad be deemed to be part of the terms and conditions of this 
Resolution for any and all pi upases. The Bank shall he notified in writing of the adoption of any 
supplemental resolution pursuant to this Section.

(c) Endorseaiftat of O.if IGcutes: IhvparaTnn of New Certificates

Certificates delivered after the adoption of any supplemental resolution pursuant U» this 
Semion 34 may, and If the Trustee <m cciertninc'-i shall, hear a notation by endorsement or otherwise, 
in rhim approved by an Approving Officer as to any modi fs eat tori or amendment provided Per in such 
supplemental resolution, and. in that case. upon, demand on the Owner of any Certificates 
Ouhdandlr.g at the time of such execution and presentation. of Ccrfifiunlcs for the purpose at the 
office of ilie Trustee or ai such uddiiioi.al offices as fee liustee may select and designate for that 
purpose, a suitable notation she;! be. made on such Ccrttficdcs Tf the suppA-memd roHuIution ahull 
so provide, new Certificates so modified as to conform, iti the opinion bf the Corporation, to any 
mucbfioatkm or amendment contained m such supplcm-emd resolution, rduill be prepared mid 
cxeeulcd by the Corporation and authenticat'd by the Trustee, and upon demand on the-Owners of 
any Certificates then Outstanding shah be exchanged -it the office of she Trustee, without cost to any 
Certificate owner, for Certificate,! then Outstanding, upor. surrender for cancellation of such 
Certificates, in equal aggregate principal amount -C ihe seme maiunly.

The provision* of this Section shall not prevent any Certificate Owner from acceptfog any 
amendment as to the particular CerliAeaius hold by such Owner,
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i'd) r Certificates.

Ibc provisions of tiny Section .shall not prevent any Certificate Owner from accepting any
amendment as to toe particular Certidcalcs held by such Owner.

Section 35. Defeasance. Whenever the- Corporation shall deposi; <t cause to be deposited 
with the ’trustee lawful moneys of the Utviutj Sures c>: America or Permitted Investments described 
in clause (;} or (ii) of the definition thereof, the prir.cpd of and the interest m which when due will 
provide money (as set forth in a verification report prepared by an Independent Certified Public 
Accountant) in an amount equal to the principal and interest, if any, due with respect to all or a 
portion, of toe outstanding Certificates upon, the maturity thereof, the obligations of the Corporation 
hereunder, with respect to all or such portion of Certificates as have been so provided, shall 
thereupon cease, terminate, become void and be completely discharged and satisfied.

Section 36. Effccrivu Dale. This Resolution shall lake effect from and after its date of 
adoption.

ADOPTED, SIGNED AND APPROVED tJolQ'h day of May, 2012.

President of Santa Clara Valley Water District Public- 
Facilities Financing Corporation

(SEAL)

ATTEST:

Public Facilities Financing Corporation

Tv>c^oc/:4-;2r<?vVW2si7-ca22



STATE OF CALIFORNIA )
) SS

COT INTY OF SANTA CiAEA }

__Hictele_U^_-KjLas_,__Secretary of the Santa Clara Valley Water District Public
Facilities Financing Corporation, DO HEREBY CERTIFY that the foregoing Resolution being 

No- , was adopted at a regular Board Meeting on May 10, 2012, of said Corporation by the
following vote:

AYES; Directors; Garrod* fatroi, Bennetti, O&erg 

NOES: Directors: None>

ABSTAIN; Directors: Mullen 

ABSENT: Directors; Mone*

^rfi........

Secretary - O

mcsQmmvm6Mim-WB
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EXHIBIT A

:form of tax-exempt hertmcatb]

Registered
No. $

Registered

SANTA CLARA VALLEY WA7E3 DISTRICT
COMMERCIAL PAPER CERTIFICATE, SERIFS A (TAX-EXEMPT)

DATE OF 
ORIGINAL fSSH'R

MATURITY
DATE

REGISTERED OWNER; 

PRINCJl'AL AMOUNT:

T-.t:s is to certify -hei the registered cwnm cf this Santa Clara Valley Water District 
Coinmetcic.* Paper Certificate is the owner of an undivided interest in the right to receive certain 
principal and interest payments on tax-exempt tax and revenue anticipation notes (fl»: “Tax-Exempt 
TRANS Peymsnta”) received from time to time by the Santa Clara Valley Water District Public 
Facilities Financing Corporation (the 'Uorpc-mliob*) from the Santa Clara Valley Water District (the 
•’District1*), vender a Resolution of the Corporation, adopted on April 10/7012' (the "Resolution"). 
The CoipomlionN right to receive the Tax-Exempt TRANS Payments have been assigned to U.S. 
Bank National Association, m Trustee (the "Trustee3'). I he Registered Owner is entitled to receive, 
at tiis priiiemfel office of the Trustee :n New York, NLw York. (iRe "Paying Agent”). Hie Principal 
Amount specified above on the Maturity Date specified above, upon its presentation and surrender as 
provided b die Resolution. and to receive- interest with nypcb to such Principal Amount ;>n the 
Maturity Date described herein. I (mm h cabukteu. or) the basis of a 365066 {lay year and actual 
days elapsed, as specified in the Resolution.

Unless this certificate is presented by an authorized representative of The Depository 
Iriisf Company (“DTC”) in the Trustee or its agent for registrants of transfer, exchange or 
payment, uiw! any certificate issued is registered in lire name of CUBE & CO. or uwh other 
name as requested by an aulborizeil representative of DTC (and any payment « made lo 
CEDE & CO, or to such other entity’ as is requested hv an authorized officer of DTC), ANY 
mmSFEtt, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR 
10 ANY PERSON IS WRONGFUL, since the Registered owner hereof, CEDE & CO., has m 
interest herein.

Ihe Ctrlificate is one ot a duly xulh-'iized issue of tex-exeinpt eommrroial paper certificates 
executed and delivered hy the Trustee under end by authority of ihe Resolution. Ail Certificate* 
executed and rielivereo under the Resolution are pLyahb t.sntn drawings on a letter of credit issued by

AT
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Wells Fargo Bank, National Association, or an Alternate1 .eitec of Credit issued by rnoiber financial 
institution (the ’‘Bank"), or, to the extent ti:e Bank wrongfully dishonors & drawing of said Letter of 
Credit, from the proceeds of Ceriisleates cxcr-uteri and deovured for such purpose ;md from 
Tax- Exempt TRANS Payments and irons no other source. "Jibe obligation of the District to make the 
Tax-Exempt TRANS Payment is a general oblicarioji of the District in accordance with 
Section 53857 of the California Government Code and h secured by and payable from Net Water 
Utility System Revenues of the District, subordinate only to Bonds ami Contraefs of the Distriot, all 
as provided in the resolutions authorizing the issuance of the- tax-exempt tax and -revenue anticipation 
notes. This Ccrrilicatu docs not eunsiiiulc an obligation of the District, the Corporation or any other 
public agency.

By acceptance of this Certificate the Registered Owner consents to ail the terms and 
conditions hereof, mid of the Evolution, a copy of which is on ft It with the Trustee,

Ibis Certificate is umsferable by the. Registered Owner hereof m person or by his attorney 
duly authorised in writing at die office of the ^uving Agent described above, but only in the manner, 
subject to the limitations and upon payment of the charges provided in die Resolution, and upon 
surrender and cancellation of this Certificate. Upon such transfer a new Ceililijatc or Cei hficatea of 
authorized denominations and for the. same- aggregr.i'e principal amount will he executed and 
delivered to eke transferees in exchange heretor.

The Corporation, the District, tin; Trustee and the Viayir.g Agent may deem and treat the 
Registered Owner neicof as the absolute owner hereof for the purpose of receiving payment of or on 
account t;f principal and interest due with respect hereto and for all othei purpose:* and neither the 
Corporation, the District, hie Trustee nor the Paying Agent shall be affected by any notice to the 
contrary.

This Certifkave shall not be valid or become obligatory for any purpose until the certificate 
of siithenticaxion hnreon shdi have beau signed by the faying Agrjil.

The Trustee has executed this Ceilitieate solely in its capacity as Trustee under the 
Resolution and not i.i:. its Individual or persona] capacity 'ilie Trustee is not responsible for the 
accuracy cf the recitals of feel herein.

TUU AUTHORITY BAS CERTflTED, RECITED AND DECLARED that all acts,
conch lie ns ami 'Tings required by the. Resolution to exist, to have happened and to have been 
performed precedent 10 and in the execution and delivery of this Certificate., exist, have happened and 
have been pe-rlbnued ir. due time, foim and manner as iecuired by law.

IN WITNESS WHERE,OF, tins Ceitrileate lias been executed by the manual Ngnaluro o(T.n
authorized officer or signatory of the Trustee,

U.S. BANK NATIONAL ASSOCIATION
as Trustee

By:........................... .....
Authoi;y.ed Signatory

A-2
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Execution date: C
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CERTIFICATE OF AUTHENTICATION

This is one of the Certificates described in tlic wifltm-raciiiloned Resolution, which 
Certificate lias been authenticated on the date set forth below and is one of the Sania Clara Valley 
Water District Commercial Paper Certificates.

Date of Authentication*

HR BANK NATIONAL ASSOCIATION, 
Paying Agent

By:_____ :_______________________
Authorized Signatory

DO CSOC/145817&V&/022 817-00 23



EXHIBIT B

[FORM OF TAXABLE OERTTFIRATE]

Registered
No. S

Registered

SANTA. CLARA VAI TRY WATER DISTRICT 
COMMfiRCTAL PAPER CERTifJCA J'E, SERIES B (TAXABLE)

DATE OE 
ORIGINAL ISSUE

MATURITY
DATE

REGISTERED OWNER:

PRINCIPAL AMOUNT:............... ...........................................................

This *s Ur certify that the registered owners of this Santa Clara Valiev Water District 
Commercial Paper Certificate :S the owre- of an undivided interest in the right 10 receive curtain 
principal and. inlcre4 payments on taxable :ax and revem-e anticipation notes (the 'Taxable TRAITS 
?hymcmsv) received from time :o time hy the Santa Clara Valley Water District Public Facilities 
Financing Coiporatiou (-he ‘‘Corporation”) from the Santa Clara Valley Water District (the 
“District”), under h Resolution of the Corporation, adopted on April I05 2D12 (the ‘Resolution’’). 
The Corporation’s right to receive the Taxable TRANS Payments have been assigned to Xl.H. Bank 
National Association, Trusme (the ‘Trustee"), The Registered Owner is tmtiilc-d to receive, at the 
principal ofilee of the Trustee in New Voile, New York (the "Paying Agent"), tire Principal Amount 
specified above on the Maturity Dr-e specified above, upon its prcseuisrAn and surrender as 
provided m the Resolution; and to receive iutoresi, if arty, whh respect to such Principal Amount im 
the Maturity Date described bureau, Infnte-sf, if any, is eak-vdatea on the basis of a 365/366 day year 
and no}uh] ruiys elapsed, as specified in the Resolution.

Unless this certificate U presented hy m authorized representative of The Depository 
Irust Company (t,DTCM) to the Trustee or its ngcuf for registration of transfer, exchange or 
payment, and any certificate issued is rtgUteretl in the name of CEDE & €0, or *ueh other 
name as requested by an authorized representative of DTC (and any payment is made to 
€F-T)F. & CO. or to such other entity as is requested hv an authorized officer of DTC), ANY 
m-VXSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE ISV OR 
10 ANY' PERSON IS WRONGFUL, since the Registered owner hereof, CEDE & CO., lias an 
interest herein.

•1 he Certificate es one of a duly authenzed issue of taxable emrsjnerebil paper certificates 
executed and delivered by the Trustee under and by authority of the Resolution. All CerUCtoatox 
executed and delivered uiylor the Resolution are nayable from drawings on a Idler of credit issued by 
WcIU Fargo Hank, National Association, or an AF.ermttc Letter of Credit .issued by ariothei financial 
institution (i:he “Bamc"), or, to the extent the Bank wrongfully dishonors a drawing ol'xaid lifter of
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Credit, Item the proceeds of Certificates exe,ciifo:l md delivered for such purpose and from Taxable 
TRAN'S Payments and lto::i no other source The obligation of cite District to make the Taxable 
TRANS Payment is a genera! obhgatkm cf the PiCrict in accordance with Section 53857 of the 
California Government Code and is secured by and payable from Net Water System Revenues ike 
District Huborciimne only to Bonds avd Contracts of the District, nil ax provided in the resolutions 
authorizing the issuance of the tax and taxable revenue anticipation notes. This Certificate dees not 
enjistilute m obligation of the District, the OMpordtinr nr any tube: public agency,

By acceptance; «>? this Certificate ifo: Registered Owner consents fo all the. terms and 
conditions hereof, and of the Resolution, a copy of which a on file with the 77 ustee.

This Curlbkate is tr.-msferf.hfo by the Registered Owner hereof in person or by his saiomey 
duly authorized in writing at the office of the Paying Agent described above, but only in the manner, 
subject U> the Ihmlatioii.s ami ueur. payment of the cb&igcx provided in I he Resolution.. and upon 
surrender and cancellation of this Certificate. Upon such transfer a new Certificate c-r Certificates of 
oiitborfoed denominations and for tb.e- same aggugale principal ameunl will be executed and 
delivered tc the transferees in exchange herefor.

The Corporation, the District. the Trustee rend the Paying Agent may deem end, treat the 
Registered Owner hereof as the absolute owner hereof for (he purpose of rceci ving payment of or on 
account of principal duo with respect hereto and for alt other purposes and neither the Corporation, 
the DKlriof. Ihe, Tncs'ec ner I ho Paying A.gent shah he- affected by any notice to the contrary.

This CodiCcHie riiafi not In: valid nr become obligatory for any purpose until the certificate 
of authentication hereon shall have been signed by rite, haying Agent

The Trustee has executed this Certificate solely in -v; capacity as Trustee under the 
Resolution and not in iu individual or personal capacity. The Trustee is not responsible fur the 
accuracy of fho recitals of fact herein.

TAili AUTHORITY HAS CERTIFIED, RECITED AND'- .DECLARED that all acts, 
conditions ami things required by !.be R;.soIul:oii lo cxNl.. to- have happened and to have been 
performed precedent to and in the execution and delivery of this Ceitiffouie, exist, have happened. and 
have been performed In due time, form and manner as required by law.

IN YV7TNBSS WHEREOF, this Corf ill cute has been executed by the manual signature of an 
authorized officer or signatory c-f'ihc Trustee,

Cfo BANK NATIONAL.ASSOCIATION,
m Trustee

By: ____________________________
Authorized Signatory

Execution date:

R-2
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CERTMCATE OF AITTBWHCATIQN

TMs a tine of the Certificates described in the withtomentioned Resolution, which
Certificate has been authenticated oh to date act forth below and is one of the Santa Clara Valley 
Water District Commercial Paper Certificates.

Date of Authentication;

D.S. BANK NATIONAL ASSOCIATION,
Paying Agent

By:
Authorized Signatory

B-3
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EXHIBIT C

REQUISITION FORM FOR PAYMENT FROM 
TAX-bXiilV'PT PROJECT FUN J

WHEREAS, pursuant to Resolution No. ...... , adopted by the Santa Clara Valley Water
District Public Facilities Financing Corpcratioo (the “Coipcratim ") on May ... , 2012 (the
‘'Resolution''), the Coipuratien has appointed Santa Clara Valley Water District (the "District*’) as hs 
agent for the responsibilities given the District under the Resolution, including responsibilities 
coae-eming disbursements for the Tax-Exempt Project Fund: and

WHEREAS, the District now wishes to withdraw certain. hinds for the payment oi such 
permissible axpendiiures.

NOW, THEREFORE, (tie DUiriot hereby mcmiritbns a withdrawal as follows:

S

(i) Name ami number of pi cheat:

(ii) Iter: number of (he pnymed for/i this aocomif:

(a) Tlis name cf the. p-rojed involved:

lb) The person to whom the payment is t; > be marie [or iho amourn lining
requisitioned is for rambsrgemsnt of the Distriei for costs of project theretofore paid by the
District):

(i.v) The purpose, for which ihe obligation (o in: vulj.viloil by such payment was incurred:

(s’) The amount requeued has been inouiTed by the District and is presently due and 
payable and each item thereof is a proper charge against the above specified account and. has not 
heretofore been previously paid thorclrorn;

(yfj There Iras no: been tiled with or .served upon the District miy notice of lien, rigid to 
hen or attachment upon, m claim affecting the right to receive payrnen: of, any of die unnmnLs 
payable to any of die persons named in runh requisition, which has not been released or will not be 
released simultaneously with the payment of such obligation (other than materialmen's or 
miimv.vics’ liens accruing by more operation of kw,

C-l
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IM WITNESS WHEREOF, the District has caused iMs requisition to be signed by die
Authorized Officer thereunto duly authorized:

SANTA CLARA VALLEY WATER DISTRICT

By;,

C-2
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exhibit n

REQUISITION FORM FOR PAYMENT FROM 
THE TAXABLE .PROJECT FUND

WHEREAS, pursuant to Resolution Nc. .......... » adopted by the Simla Clara Valley Water
District P-ililie Pf.cilitioH FroKjxiug Corpo.'-alion (the ‘"CToipo'.vifitm’') mi May . 2012. (the 
‘'Resoiution”), too Corporation has appointed Santa Clara Valley Wafer District (the ‘'District'') as its 
agent for the ruspirasibililies given the District urdei die Resolution, inuluding responsibilities 
concerning disbursements lor the Taxable 'Project Fund; me

WHEREAS, the District now wishes to withdraw- ccitaai funds for the payment of such 
permisabh expenditures.

NOW, 'THEREFO'RE, the District heieby recnlsitions a withdrawal as follows;

$......

(i) Name and number of project:

(ii) Item number of the payment from this accomir

(iu) (a) The name of the project involved:

(b) The person to whom the, payment is to be made [or the amount being
requisitioned is tor vc-inibursement of the District ter costs of project iiietelotbru paid by the
District!:

(iv) The purpose fe.r which I bn obligation to be satisfied by such payment was incurred;

(v) The amount requested has been incurred by the District and is presently due and
payable and each ;tem tlioieoi h a proper charge against the above specified account and has nni 
here-oforchocn previously said therefrom;

(v;) There has not been filed with or served upon die District any notice of lien, right to 
lien or altcchinenl upon, or claim affecting die right In receive payment of any of the amounts 
payable to any of the persons named in r.uch requisition, which has not been released or will not be 
released s::irulfaneons;y with the payment of such obligation (of her Ilian materialmen’s or 
mrchanics’ liens accruing by mere operation of law.

DA
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IM WITNESS WHEREOF, the District lias caused this requisition to TSc signed by the
Authorized Officer thereunto duly authorized:

SANTA CLARA VALLEY WATER DISTRICT

, By:.

EH3CSUC/145817 8v6/022R 17-0023
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