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RESOLUTION OF THE BOARD AUTHORIZING THE EXECUTION AND DELIVERY BY

A. THE DISTRICT OF AN INSTALLMENT PURCHASE AGREEMENT, A TRUST
AGREEMENT, A CONTINUING DISCLOSURE CERTIFICATE, ONE OR MORE
ESCROW AGREEMENTS AND A CERTIFICATE PURCHASE AGREEMENT IN
CONNEGTION WITH THE NIPOMO COMMUNITY SERVICES DISTRICT WATER
REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2024, AUTHORIZING THE
EXECUTION AND DELIVERY OF SUCH CERTIFICATES OF PARTICIPATION
EVIDENCING PRINCIPAL IN AN AGGREGATE AMOUNT OF NOT TO EXCEED
$14,5OO,OOO, APPROVING THE FORM AND AUTHORIZING THE DISTRIBUTION OF A
PRELIMINARY OFFICIAL STATEMENT AND THE EXECUTION AND DELIVERY OF A
FINAL OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING AND SALE OF
SUCH CERTIFICATES OF PARTICIPATION AND AUTHORIZING THE EXECUTION OF
NECESSARY DOCUMENTS AND RELATED ACTIONS

B. THE CORPORATION OF AN INSTALLMENT PURCHASE AGREEMENT AND A
TRUST AGREEMENT IN CONNECTION WITH THE NIPOMO COMMUNITY SERVICES
DISTRICT WATER REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2024,
AUTHORIZING THE EXECUTION AND DELIVERY OF SUCH CERTIFICATES OF
PARTICIPATION EVIDENCING PRINCIPAL IN AN AGGREGATE AIVIOUNT OF NOT
TO EXCEED $14,5OO,OOO AND AUTHORIZING THE EXECUTION OF NECESSARY
DOCUMENTS AND RELATED ACTIONS

ITEM

This item includes recommended actions by both the Board of Directors of the District, and
separately by the Board acting in the capacity of Directors of the Nipomo Community Services
District Public Facilities Corporation. This item is a transaction between the two entities for
efficiency and cost savings in a refinancing. There will be one staff presentation for both items.
Following a staff report and public comment, it is recommended that the Board of Directors take
the following actions:

A. Adopt the following resolution:

Resolution of the Board Authorizing the Execution and Delivery by the District of an
lnstallment Purchase Agreement, a Trust Agreement, a Continuing Disclosure Certificate,
One or More Escrow Agreements and a Certificate Purchase Agreement in connection
with the Nipomo Community Services District Water Revenue Certificates of Participation,
Series 2024, Authorizing the Execution and Delivery of Such Certificates of Participation
Evidencing Principal in an Aggregate Amount of Not To Exceed $14,500,000, Approving
the Form and Authorizing the Distribution of a Preliminary Official Statement and the
Execution and Delivery of a Final Official Statement in Connection with the Offering and
Sale of Such Certificates of Participation And Authorizing the Execution of Necessary
Documents and Related Actions.

then

Convene to the Nipomo Community Services District Public Facilities Corporation ("PFC")
special meeting without adjourning the regular meeting of the District Board.
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Following public comment, it is recommended that the Board of Directors of the PFC adopt the
following resolution:

Resolution of the Board Authorizing the Execution and Delivery by the Corporation of an
lnstallment Purchase Agreement and a Trust Agreement in Connection with the Nipomo
Community Services District Water Revenue Certificates of Participation, Series 2024,
Authorizing the Execution and Delivery of such Certificates of Participation Evidencing
Principal in an Aggregate Amount of Not to Exceed $14,500,000 and Authorizing the
Execution of Necessary Documents and Related Actions

Adjourn the meeting of the PFC and reconvene back to the regular meeting of the Board
of the Nipomo Community Services District.

BACKGROUND

On June 11,2013, the Nipomo Community Services District ("District") issued its 92,845,000
Water Revenue Refunding Bonds, Series 2O13A (the "2013A Bonds"), to realize interest rate
savings by refinancing its previously issued $4,000,000 Revenue Certificates of Participation
(Pipeline and Storage Facility Project) Series 2003 (the "2003 COPs"). The 2003 COPs were
issued to fund improvements to the District's Water System. On June 21, 2013, the District
executed and delivered its $9,660,000 Revenue Certificates of Participation (SupplementalWater
Project) Series 2013 (the "2013 COPs") to fund additional improvements to the District's Water
System.

District staff along with Columbia Capital evaluated the interest rate environment, looking for
opportunities that may exist with lower interest rates in the current financial markets (compared
to 2013 interest rates) and the potential for borrowing new money for needed projects. Columbia
Capital completed an evaluation and staff and Columbia Capital made a presentation to the Board
on March 27,2024.

That presentation highlighted the District's ability to take advantage of the current lower interest
rate environment. Under current market conditions, Columbia estimates that the interest rate on
the refunding portion of the 2013A Bonds borrowing can be reduced from approximately 4.1o/oto
3.4o/o, achieving present value annual cost savings of over $45,000 or 3.1o/o. Under current
market conditions, Columbia estimates that the interest rate on the refunding portion of the 2013
COPs borrowing can be reduced from approximately 4.5o/o to 3.8o/o, achieving present value
annual cost savings of over $570,000 or 7 .0o/o. The 2013A Bonds and the 2013 COps may be
currently refinanced (first optional call date for 2013A Bonds is September 1, 2023 and for 2013
COPs is March 1,2023). Final savings and rates will depend on interest rates on the day of sale,
which is expected to be in early October 2024.

The Board gave direction in March for staff to explore refinancing the 2013A Bonds and the 2013
COPs through the delivery of the new financing (the "2024 COPs") without extending their
maturities for their portion of the new debt service, and extending the maturities tor the 2O24
COPs. This will allow the District to finance up to an additional $4.5 million for water system
improvements. lt is anticipate that this additional revenue will pay for the construction of a one
million gallon potable water storage tank (the "2024 Project") for additional water storage capacity
as has been recommended in the District's Water and Sewer Master Plan since 2008, and to
maintain an annual debt service payment constraint of approximately $900,000 (which is the
approximate amount of ad valoremtax revenues collected by the District). lt is currently expected
that the repayment term will be extended five years to September 1,2048 to accommodate the
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2024Pr$ect. The refinancing proposal of the 2013A Bonds and the 2013 COP's and the use of
funds as described above are consistent with and comply with the District's Debt Management
Policy under Resolution No. 2020-1539.

The approved financing plan calls for the execution of lhe 2024 COPs, a portion of the proceeds
to refinance the 2013A Bonds and the 2013 COPs, and a portion to fund the 2024 Project.

2024 COPs. The 2024 COPs will be secured by the District's share of the 1o/o ad valorem tax
revenues and by the net revenues of the Water Enterprise (gross revenues less operation and
maintenance less certain deposits and grants, if any).

The District and Public Facilities Corporation ("PFC") will enter into a new lnstallment Purchase
Agreement whereby the District will agree to repurchase the portion of the Water Enterprise
funded by the 2003 COPs and 2013 COPs and purchase the 2024 Project. The lnstallment
Payments will be structured to correspond to the debt service on the 2024 COPs. The term of
the debt is proposed to be 24 or 25 years and will be structured to assure that the annual
payments will be level. Under the current financing, the District's total annual debt service for
2Q25 is $759,000. After the refinancing and with the addition of the $4.5 million in revenue, total
annual debt payments are expected to be approximately $900,000 - $905,000 per year until 2048
depending on final bond rating and market conditions at time of sale.

The structure does not require a debt service reserve fund to be funded. The District has applied
for a bond rating from Standard & Poor's. The rating is expected to be publicly announced in late
September or early October. lt is currently expected that the Water Enterprise system rating will
be in the double-A category but there is no assurance of this. The current bond rating is AA-.
Bond insurance may also be considered by the purchaser of the 2024 COPs if shown to be cost
effective in lowering interest cost net of the premium. The 2024 COPs method of bond sale will
be negotiated sale in early October with a bond closing following later in October or shortly
thereafter. The true interest rate on the debt is currently expected to be 3.8%, although the final
rate will depend on the final bond rating and marketing conditions at time of sale.

Due to volatility in the financial markets and certain factors relating to the Water System, the
District's municipal advisor advised that a negotiated sale is preferable to a competitive sale. Staff
and the municipal advisor have conducted a request for proposal process to select an
underwriter. The District received 6 proposals and after careful review and consultation
recommend Raymond James & Associates, lnc., as underwriter for the sale of the COPs.

It is appropriate at this meeting for the Board to consider for adoption the resolutions authorizing
the execution and delivery of the 2024 COPs. Resolutions for the District and PFC are attached
which would authorize the execution and delivery of not to exceed $14,500,000 of Water revenue
certificates of participation by the District. The COPs will be sold on a negotiated basis at a true
interest cost of not to exceed 4.75o/o. The resolutions also approve the various documents in
connection with the execution and delivery of the 2024 COPs. Norton Rose Fulbright US LLP
has acted as special counsel and disclosure counsel, Columbia Capital, as municipal advisor,
and The Bank of New York Mellon Trust Company, N.A., as trustee.

The public disclosures required under SB 450, effective January 1,2018, are incorporated herein
The estimates have been determined as of August 30, 2024. Specifically:

1) The true interest cost of the 2024 COPs, which means the rate necessary to
discount the amounts payable on the respective principal and interest payment dates to
the purchase price received for the new issue of 2024 COPs rs esfrmafed to be 3.83%.
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2) The finance charge of the 2024 COPs, which means the sum of all fees and
charges paid to third pafties rs esfmated to be $299,479. [No bond insurance premiums
are anticipated. Such insurance may or may not be available.l

3) The amount of proceeds received by the public body for sate of the 2024 COPs
/ess fhe finance charge of the 2024 COPs described and any reserves or capitatized
interest paid or funded with proceeds of the 2024 COPs rs esfimafe d to be $13,879,929.

4) The total payment amount, which means the sum total of all payments the
borrower will make to pay debt seruice on the 2024 COPs plus any finance charge of
the 2024 COPs not paid with the proceeds of the 2024 COPs. The totat payment
amount calculated to the final maturity of the 2024 CoPs is estimated to be
$21,759,134.

General Summarv of Securitv: 2024 COPs are secured by revenues received by the PFC from
the District, namely the lnstallment Payments under the lnstallment Purchase Agreement. Each
owner of the 2024 COPs will have a proportionate share of an undivided interest in the installment
payments. The installment payments have an interest and principal component and will be
payable semiannually. Under the lnstallment Purchase Agreement, although it is anticipated that
the District will pay debt service with property tax revenue, the District pledges its Net Revenues
to the payment of the lnstallment Payments. Net Revenues include gross revenues of the water
enterprise minus operating and maintenance costs. The District covenants to maintain its rates
and charges at a specified level (125o/o) to have sufficient Net Revenue (less capacity charges)
to make lnstallment Payments.

The action today by the Board is to approve the execution and delivery of the 2024 COPs in an
amount not to exceed $14,500,000, along with the approval of related bond documents. These
documents briefly described below and are as follows:

Trust Agreement: The Trust Agreement is one of the key legal documents that lays out the legal
structure and terms of the financing. lt specifies payment dates, maturity dates of the 2024COPs;
revenues and accounts specifically pledged to the repayment of the 2024 COPs; flow of funds;
default and remedy provisions; defeasance (the action or process of rendering something null
and void) provisions in the eventthe 2024 COPs are prepaid; and covenants of the PFC and the
District. The TrustAgreement is drafted by SpecialCounsel and executed by the PFC, the District
and Trustee.

lnstallment Purchase Agreement: The lnstallment Purchase Agreement is the other key legal
document that contains the pledge of Net Revenues by the District to make installment payments.
It specifies payment dates; revenues and accounts specifically pledged to the repayment of the
2024 COPs; parity obligation tests; rate covenants and further covenants of the PFC and the
District. lt is drafted by Special Counsel and executed by the PFC and the District.

Official Statement: The Official Statement describes the security and discloses potential risks to
prospective investors. lt will generally describe the sources of payment for the 2024 COPs, the
nature of the improvement project, the financial condition of the District's water enterprise, the
economic and demographic characteristics of the District, and inherent known risk factors
associated with the security. lt's important that this document not contain any material
misstatements or omissions. The Preliminary Official Statement (often referred to as the'POS')
is provided to potential investors prior to the sale so that they can make informed investment
decisions. The POS should be as close to final as possible with the actual terms of the pricing
(interest rates and principal amounts) left necessarily blank. The Final Official Statement ("FOS")
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will be prepared shortly after the bond sale and must be available in time for bond closing. The
POS and FOS are drafted by Special Counsel, acting as disclosure counsel and in consultation
with staff and the District's financial advisor, and is executed by the District.

Escrow Agreemenfs; These Agreements provide that a portion of the proceeds from the 2024
COPs will be deposited with the trustee/escrow and used to legally payoff the 20134 Bonds and
2013. It is drafted by Special Counsel and executed by the District and the trustee as escrow
agent.

Continuing Disclosure Ceftificate: This certificate outlines the updated information related to the
security that the District will agree to provide to the bond markets. Securities and Exchange
Commission Rule 15c2-12 requires that certain disclosure be undertaken by the District.
Disclosure is required annually, and on an exceptional basis for any major "material" event. This
document is drafted by Special Counsel, acting as disclosure counsel, and executed by the
District.

Certificate Purchase Agreemenf: This agreement is among the District, the Corporation and a
selected underwriter. lf determined by the General Manager to sell on a negotiated basis, the
true interest rate will be not to exceed 4.75o/o, with an underwriter's discount of not to exceed
0.525o/o and a principal amount of not to exceed $14,500,000. This document is drafted by
Underwriter's Counsel, reviewed by Special Counsel and executed by the District and the
Underwriter.

More specific details of the financing can be found in the drafts of the documents referenced
above.

It is appropriate at this meeting to consider for adoption the resolutions of the District and PFC
authorizing the execution and delivery of the 2024 COPs.

FISCAL IMPACT

Total annual debt payments for the 2024 COPs are expected to be approximately $900,000 per
year through 2048. The COPs are payable first from the District's ad valorem property tax
revenue and then from net revenues of the Water Enterprise, if necessary.

STRATEGIC PLAN

Goal 2. FACILITIES THAT ARE RELIABLE, ENVIRONMENTALLY SENSIBLE AND
EFFICIENT. Plan, provide for and maintain District facilities and other physical assets
to achieve reliable, environmentally sensible, and efficient District operations.

8.1 NCSD shall maintain long-range infrastructure management, upgrade and
replacement planning.

8.2 Manage both collection systems with the objective of zero spills and zero permit
violations from all regulatory oversight agencies and to ensure the longterm
preservation of assets.

Goal 4. FINANCE. Maintain conservative, long-term financial management to minimize rate
impacts on customers while meeting program financial needs.

8.1 Evaluate, plan for and maintain finances that are adequate for all needs, stable,
and reliable over the long-term.
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Goal 6. GOVERNANCE AND ADMINISTRATION. Conduct District activities in an efficient,
equitable and cost-effective manner.

A.1 Periodically review, update and reaffirm District policies and procedures.

RECOMMENDATION

Staff recommends that your Honorable Board adopt Resolution 2024-)Q<)<Xapproving:

llmWmm+T::"::#=
PURCHASE AMOUNT NOT TO EXCEED $14,5OO,OOO.OO

(all as more completely described above)

then

Convene to Nipomo Community Services District Public Facilities Corporation
Conduct PFC business including:

Board of Directors adopt Resolution No. 2024-XX approving

: lf$flli:$=ft5sfifsf'o=i*o#=^,?*Tl*. AN AGGREGATE
PURCHASE AMOUNT NOT TO EXCEED $14,5OO,OOO.OO

(all as more completely described above)

Adjourn the Special Meeting of the PFC and reconvene back to the regular meeting of the Board
of the Nipomo Community Services District.

ATTACHMENTS

A. DISTRICT RESOLUTION NO. 2024-)QQ<X
B. PUBLIC FACILITIES CORPOMTION RESOLUTION NO. 2024)KX
C. TRUST AGREEMENT
D. INSTALLMENT PURCHASE AGREEMENT
E. 2013 COPS ESCROWAGREEMENT
F. 2013 A BONDS ESCROWAGREEMENT
G. PRELIMINARY OFFICIAL STATEMENT
H. CONTTNUTNG DTSCLOSURE CERTTFTCATE (AppENDtX E TO pOS)
I. CERTIFICATE PURCHASE AGREEMENT
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NIPOMO COMMUNITY SERVICBS DISTRICT
RESOLUTION NO. 2024-XXXX

RESOLUTION OF THB BOARD OF DIRBCTORS OF THE NIPOMO
COMMUNITY SERVICES DISTRICT AUTHORIZING THE
EXECUTION AND DELIVERY BY THE DISTRICT OF AN
INSTALLMENT PURCHASE AGREEMENT, A TRUST
AGREBMENT, A CONTINUING DISCLOSURE CBRTIFICATE, TWO
ESCROW AGREEMENTS AND A CERTIFICATE PURCHASB
AGREEMENT IN CONNECTION WITH THE NIPOMO
COMMUNITY SERVICES DISTRICT WATER REVBNUE
CERTIFICATES OF PARTICIPATION, SERIES 2024,
AUTHORIZING THE EXBCUTION AND DBLIVERY OF SUCH
CERTIFICATES OF PARTICIPATION EVIDENCING PRINCIPAL IN
AN AGGREGATE AMOUNT OF NOT TO EXCEED $14,5OOOOOO'
APPROVING THE FORM AND AUTHORIZING THE
DISTRIBUTION OF A PRELIMINARY OFFICIAL STATEMENT AND
THE EXECUTION AND DELIVERY OF A FINAL OFFICIAL
STATEMENT IN CONNECTION WITH THE OFFERING AND SALE
OF SUCH CERTIFICATES OF PARTICIPATION AND
AUTHORIZING THE EXECUTION OF NBCESSARY DOCUMENTS
AND RELATED ACTIONS

WHEREAS, in 2003, to finance the acquisition, construction and installation of
certain additional improvements (the "2003 Project") to its water system (the "Water
System"), the Nipomo Community Services District (the "District") has heretofore
purchased the 2003 Project from the Nipomo Community Services District Public
Facilities Corporation (the "Corporation"), for the installment payments (the "2003
Installment Payments") made by the District pursuant to the Installment Purchase
Agreement, dated as of May I,2003 (the "2003 Installment Agreement"), by and between
the District and the Corporation;

WHEREAS, to provide the funds necessary to finance the 2003 Project, the
District caused the execution and delivery of the $4,000,000 Nipomo Community Services
District Revenue Certificates of Participation (Pipeline and Storage Facility Project) Series
2003 (the "2003 COPs"), evidencing direct, undivided fractional interests in the 2003
Installment Payments;

WHEREAS, in June 2013, the District refinanced the 2003 Project by prepaying
all of principal portion of the remaining 2003 Installment Payments, and the interest
thereon to the date of prepayment, through the issuance by the District of its $2,845,000
Water Revenue Refunding Bonds, Series 20I3A (the "20134 Bonds");

WHEREAS, in June 2013, to finance the acquisition, construction and installation
of certain additional improvements to the Water System, known as Phase 1 of the
Supplemental Water Project (the "2073 Project," and together with the 2003 Project,
collectively, the "Prior Project"), the District has heretofore purchased the 2013 Project
from the Corporation, for the installment payments (the "2013 Installment Payments")



Nipomo Community Services District
Resolution No.

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY BY THE
DISTRICT OF AN INSTALLMENT PURCHASE AGREEMENT, A TRUST

AGREEMENT, A CONTINUING DISCLOSURE CERTIFICATE, TWO
ESCROW AGREEMENTS AND A CERTIFICATE PURCHASE AGREEMENT
IN CONNECTION WITH THE NIPOMO COMMUNITY SERVICES DISTRICT

WATER REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2024,
AUTHORIZING THE EXECUTION AND DELIVERY OF SUCH

CERTIFICATES OF PARTICIPATION EVIDENCING PRINCIPAL IN AN
AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000, APPROVING THE

FORM AND AUTHORIZING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT AND THE EXECUTION AND DELIVERY OF A

FINAL OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING
AND SALE OF SUCH CERTIFICATES OF PARTICIPATION AND

AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND
RELATED ACTIONS

made by the District pursuant to the Installment Sale Agreement, dated as of June 1,2013
(the "2013 Installment Agreement"), by and between the District and the Corporation;

WHEREAS, to provide the funds necessary to finance the 2013 Project, the
District caused the execution and delivery of the $9,660,000 Nipomo Community Services
District Revenue Certificates of Participation (Supplemental Water Project) Series 2013
(the "2013 COPs"), evidencing direct, undivided fractional interests in the 20 1 3 Installment
Payments;

WHEREAS, the District desires to refinance the 2003 Project by refunding the
2013A Bonds;

WHEREAS, the District also desires to refinance the 2013 Project by prepaying
all of the principal portion of the remaining 2013 Installment Payments, and the interest
thereon to the date of prepayment, thereby causing all of the remaining 2013 COPs to be
prepaid;

WHEREAS, the District further desires to finance the acquisition, construction and
installation of certain additional improvements to its Water System, including the
construction of a one million gallon potable water storage tank (the "2024 Project");

WHEREAS, to provide the funds necessary to refund the 2013,\ Bonds, prepay
the remaining2}l3 Installment Payments and to finance the 2024 Project, the District and
the Corporation desire that the Corporation purchase the Prior Project from the District and
the District sell the Prior Project to the Corporation, and that the District then purchase the
Prior Project and the 2024 Project from the Corporation and the Corporation sell the Prior
Project and the 2024 Project to the District, for the installment payments (the "Installment
Payments") to be made by the District pursuant to an Installment Purchase Agreement by
and between the District and the Corporation (such Installment Purchase Agreement, in the
form presented to this meeting, with such changes, insertions and omissions as are made
pursuant to this Resolution, being referred to herein as the "Installment Purchase
Agreement");

2or3olo5o.2 
2



Nipomo Community Services District
Resolution No.

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY BY THE
DISTRICT OF AN INSTALLMENT PURCHASE AGREEMENT, A TRUST

AGREEMENT, A CONTINUING DISCLOSURE CERTIFICATE, TWO
ESCROW AGREEMENTS AND A CERTIFICATE PURCHASE AGREEMENT
IN CONNECTION WITH THE NIPOMO COMMUNITY SERVICES DISTRICT

WATER REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2024,
AUTHORIZING THE EXECUTION AND DELIVERY OF SUCH

CERTIFICATES OF PARTICIPATION EVIDENCING PRINCIPAL IN AN
AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000, APPROVING THE

FORM AND AUTHORIZING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT AND THE EXECUTION AND DELIVERY OF A

FINAL OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING
AND SALE OF SUCH CERTIFICATES OF PARTICIPATION AND

AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND
RELATED ACTIONS

WHEREAS, the Corporation intends to assign without recourse certain of its rights
under and pursuant to the Installment Purchase Agreement to The Bank of New York
Mellon Trust Company, N.A., as trustee (the "Trustee"), pursuant to a Trust Agreement by
and among the Trustee, the Corporation and the District (such Trust Agreement, in the form
presented to this meeting, with such changes, insertions and omissions as are made
pursuant to this Resolution, being referred to herein as the "Trust Agreement");

WHEREAS, in consideration of such assignment and the execution and delivery
of the Trust Agreement, the Trustee intends to execute and deliver the Nipomo Community
Services District Water Revenue Certificates of Participation, Series 2024 (the
"Certificates"), evidencing direct, undivided fractional interests in the Installment
Payments, and the interest thereon;

WHEREAS, it was determined thata sale of the Certificates through a negotiated
sale is in the best interests of the District, and staff and the municipal advisor conducted a
request for proposal process to select an underwriter, pursuant to which Raymond James
& Associates, Inc. is proposed as the underwriter for the Certificates (the "Underwriter");

WHEREAS, a form of the Preliminary Official Statement to be distributed in
connection with the public offering of the Revenue Obligations has been prepared (such
Preliminary Official Statement in the form presented to this meeting, with such changes,
insertions and omissions as are made pursuant to this Resolution, being referred to herein
as the "Preliminary Official Statement");

WHEREAS, Rule 15c2-T2 promulgated by the Securities and Exchange
Commission under the Securities Exchange Act of 7934, as amended ("Rule I5c2-12"),
requires that an underwriter thereof must have reasonably determined that the District has
undertaken in a written agreement or contract for the benefit of the holders of the
Certificates to provide disclosure of certain financial information and certain material
events on an ongoing basis;

a
J
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Nipomo Community Services District
Resolution No.

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY BY THE
DISTRICT OF AN INSTALLMENT PURCHASE AGREEMENT, A TRUST

AGREEMENT, A CONTINUING DISCLOSURE CERTIFICATE, TWO
ESCROW AGREEMENTS AND A CERTIFICATE PURCHASE AGREEMENT
IN CONNECTION WITH THE NIPOMO COMMUNITY SERVICES DISTRICT

WATER REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2024,
AUTHORIZING THE EXECUTION AND DELIVERY OF SUCH

CERTIFICATES OF PARTICIPATION EVIDENCING PRINCIPAL IN AN
AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000, APPROVING THE

FORM AND AUTHORIZING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT AND THE EXECUTION AND DELIVERY OF A

FINAL OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING
AND SALE OF SUCH CERTIFICATES OF PARTICIPATION AND

AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND
RELATED ACTIONS

WHEREAS, to cause such requirement to be satisfied, the District desires to enter
into a Continuing Disclosure Certificate (such Continuing Disclosure Certificate in the
form presented to this meeting, with such changes, insertions and omissions as are made
pursuant to this Resolution, being referred to herein as the "Continuing Disclosure
Certificate");

WHEREAS, there have been prepared and submitted to this meeting forms of:

a) the Installment Purchase Agreement;

b) the Trust Agreement;

c) a Certificate Purchase Agreement (the "Certificate Purchase Agreement");

d) the Preliminary Official Statement;

e) the Continuing Disclosure Certificate; and

0 the Escrow Agreements relating to the 2013A Bonds to be refunded and the
2013 COPs to be prepaid (the "Escrow Agreement").

WHEREAS, all acts, conditions and things required by the Constitution and laws
of the State of Califomia to exist, to have happened and to have been performed precedent
to and in connection with the consummation of the financing authorized hereby do exist,
have happened and have been performed in regular and due time, form and manner as
required by law, and the District is now duly authorized and empowered, pursuant to each
and every requirement of law, to consummate such financing for the pu{pose, in the manner
and upon the terms herein provided;

NOWO THERBFORE' BE IT RESOLVED, DETERMINED AND ORDERED
BY THE NIPOMO COMMUNITY SERVICES DISTRICT BOARD OF
DIRECTORS AS FOLLOWS:

4
2013010s0 2



Nipomo Community Services District
Resolution No.

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY BY THE
DISTRICT OF AN INSTALLMENT PURCHASE AGREEMENT, A TRUST

AGREEMENT, A CONTINUING DISCLOSURE CERTIFICATE, TWO
ESCROW AGREEMENTS AND A CERTIFICATE PURCHASE AGREEMENT
IN CONNECTION WITH THE NIPOMO COMMUNITY SERVICES DISTRICT

WATER REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2024,
AUTHORIZING THE EXECUTION AND DELIVERY OF SUCH

CERTIFICATES OF PARTICIPATION EVIDENCING PRINCIPAL IN AN
AGGREGATE AMOUNT OF NOT TO EXCEED $14,5OO,OOO, APPROVING THE

FORM AND AUTHORIZING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT AND THE EXECUTION AND DELIVERY OF A

FINAL OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING
AND SALE OF SUCH CERTIFICATES OF PARTICIPATION AND

AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND
RELATED ACTIONS

Section 1. All of the recitals herein contained are true and correct and the Board
of Directors of the District (the "Board") so finds.

Section 2. The Installment Purchase Agreement, in substantially the form
submitted to this meeting and made a part hereof as though set forth herein, be and the
same is hereby approved. The President of the Board, and such other member of the Board
as the President may designate, the General Manager of the District, the Treasurer and the
Director of Engineering and Operations, and such other officers of the District as the
General Manager may designate (the "Authorized Officers") are, and each of them is,
hereby authorized and directed, for and in the name of the District, to execute and deliver,
and the Secretary, or his or her written designee(s) is authorized to attest to, the Installment
Purchase Agreement in the form submitted to this meeting, with such changes, insertions
and omissions as the Authorized Officer executing the same may require or approve, or as
required by the District Counsel, or the District's Special Counsel, Norton Rose Fulbright
US LLP ("Special Counsel"), such requirement or approval to be conclusively evidenced
by the execution of the Installment Purchase Agreement by such Authorized Officer;
provided, however, that such changes, insertions and omissions shall not result in an
aggregate principal component amount of the Installment Payments in excess of
$14,500,000, shall not result in a true interest cost for the Installment Payments in excess
of 4.75oh and shall not result in a final Installment Payment later than September 1,2049.

Section 3 The Trust Agreement, in substantially the form submitted to this
meeting and made aparthereof as though set forth in full herein, be and the same is hereby
approved. The Authorized Ofhcers are, and each of them is, hereby authorized and
directed, for and in the name of the District, to execute and deliver, and the Secretary, or
his or her written designee(s) is authorized to attest to, the Trust Agreement, and the in the
form presented to this meeting, with such changes, insertions and omissions as the
Authorized Offrcer executing the same may require or approve, or as required by the
District Counsel or Special Counsel, such requirement or approval to be conclusively
evidenced by the execution of the Trust Agreement by such Authorized Officer.

5
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Nipomo Community Services District
Resolution No.

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY BY THE
DISTRICT OF AN INSTALLMENT PURCHASE AGREEMENT, A TRUST

AGREEMENT, A CONTINUING DISCLOSURE CERTIFICATE, TWO
ESCROW AGREEMENTS AND A CERTIFICATE PURCHASE AGREEMENT
IN CONNECTION WITH THE NIPOMO COMMUNITY SERVICES DISTRICT

WATER REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2024,
AUTHORIZING THE EXECUTION AND DELIVERY OF SUCH

CERTIFICATES OF PARTICIPATION EVIDENCING PRINCIPAL IN AN
AGGREGATE AMOUNT OF NOT TO EXCEED $14,5OO,OOO, APPROVING THE

FORM AND AUTHORIZING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT AND THE EXECUTION AND DELIVERY OF A

FINAL OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING
AND SALE OF SUCH CERTIFICATES OF PARTICIPATION AND

AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND
RELATED ACTIONS

Section 4. The execution and delivery of Certificates evidencing principal in
an aggregate amount not to exceed $14,500,000, payable in the years and in the amounts,
and evidencing principal of and interest on the Installment Payments as specified in the
Trust Agreement as finally executed, are hereby authorized and approved. The Certificates
are being executed and delivered in compliance with the District's Amended Debt
Management Policy. In addition, in accordance with Govemment Code section 5852.1, this
Board has been presented with certain Good Faith Estimates for the Certificates, which
Good Faith Estimates are incorporated herein by reference.

Section 5. The refunding of the 2013ABonds and the prepayment of all of the
remaining principal components of the 2013 Installment Payments, and the interest
components thereof to the dates of prepayment, and the 2013 COPs evidencing interests
therein, as determined by any Authorized Officer, is hereby authorized and approved.

Section 6. The Board ratifies the selection of Raymond James & Associates,
Inc., as Underwriter in connection with execution, delivery and sale of the Certificates.
The Certificate Purchase Agreement, in substantially the form submitted to this meeting
and made a part hereof as though set forth in full herein, be and the same is hereby
approved. The Authorized Officers are, and each of them is, hereby authorized and
directed, for and in the name of the District, to execute and deliver, and the Secretary, or
his or her written designee(s) is authorized to attest to, the Certificate Purchase Agreement,
in the form presented to this meeting, with such changes, insertions and omissions as the
Authorized Offrcer executing the same may require or approve, or as required by the
District Counsel or Special Counsel, such requirement or approval to be conclusively
evidenced by the execution of the Certificate Purchase Agreement by such Authorized
Officer, provided that the aggregate principal amount evidenced by the Certificates shall
not exceed $14,500,000, a true interest cost shall not exceed 4.75% and a final Installment
Payment date shall not be later than September I,2049.

Section 7. The Preliminary Official Statement, in substantially the form
presented to this meeting and made a part hereof as though set forth in full herein, with

6
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Nipomo Community Services District
Resolution No.

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY BY THE
DISTRICT OF AN INSTALLMENT PURCHASE AGREEMENT, A TRUST

AGREEMENT, A CONTINUING DISCLOSURE CERTIFICATE, TWO
ESCROW AGREEMENTS AND A CERTIFICATE PURCHASE AGREEMENT
IN CONNECTION WITH THE NIPOMO COMMUNITY SERVICES DISTRICT

WATER REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2024,
AUTHORIZING THE EXECUTION AND DELIVERY OF SUCH

CERTIFICATES OF PARTICIPATION EVIDENCING PRINCIPAL IN AN
AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000, APPROVING THE

FORM AND AUTHORIZING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT AND THE EXECUTION AND DELIVERY OF A

FINAL OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING
AND SALE OF SUCH CERTIFICATES OF PARTICIPATION AND

AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND
RELATED ACTIONS

such changes, insertions and omissions therein as may be approved by an Authorized
Officer, is hereby approved, and the use ofthe Preliminary Official Statement in connection
with the offering and sale of the Certificates is hereby authorized and approved. The
Authorized Officers are each hereby authorized to certify on behalf of the District that the
Preliminary Official Statement is deemed final as of its date, within the meaning of Rule
15c2-12 (except for the omission of certain information permitted by Rule l5c2-72 to be
omitted). The Authorized Officers are each hereby authorized and directed to fumish, or
cause to be fumished, to prospective bidders for the Certificates a reasonable number of
copies of the Preliminary Official Statement.

Section 8. The preparation and delivery of a final Official Statement (the
"Official Statement"), and its use in connection with the offering and sale of the
Certificates, be and the same is hereby authorized and approved. The Official Statement
shall be in substantially the form of the Preliminary Official Statement, with such changes,
insertions and omissions as may be approved by an Authorized Officer, or as required by
the District Counsel or the Special Counsel, such approval to be conclusively evidenced by
the execution and delivery thereof. The Authorized Officers are, and each of them is,
hereby authorized and directed to execute the final Official Statement and any amendment
or supplement thereto, for and in the name of the District.

Section 9. The Continuing Disclosure Certificate, in substantially the form
appended to the Preliminary Official Statement and submitted to this meeting and made a
part hereof as though set forth herein, be and the same is hereby approved. The Authorized
Officers are, and each of them is, hereby authorized and directed, for and in the name of
the District, to execute and deliver the Continuing Disclosure Certificate in the form
submitted to this meeting, with such changes, insertions and omissions as the Authorized
Officer executing the same may require or approve, or as required by the District Counsel
or the Special Counsel, such requirement or approval to be conclusively evidenced by the
execution of the Continuing Disclosure Certificate by such Authorized Officer.

7
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Nipomo Community Services District
Resolution No.

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY BY THE
DISTRICT OF AN INSTALLMENT PURCHASE AGREEMENT, A TRUST

AGREEMENT, A CONTINUING DISCLOSURE CERTIFICATE, TWO
ESCROW AGREEMENTS AND A CERTIFICATE PURCHASE AGREEMENT
IN CONNECTION WITH THE NIPOMO COMMUNITY SERVICES DISTRICT

WATER REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2024,
AUTHORIZING THE EXECUTION AND DELIVERY OF SUCH

CERTIFICATES OF PARTICIPATION EVIDENCING PRINCIPAL IN AN
AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000, APPROVING THE

FORM AND AUTHORIZING THE DISTRIBUTION OFA PRELIMINARY
OFFICIAL STATEMENT AND THE EXECUTION AND DELIVERY OF A

FINAL OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING
AND SALE OF SUCH CERTIFICATES OF PARTICIPATION AND

AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND
RELATED ACTIONS

Section 10. The Escrow Agreement, in substantially the form submitted to this
meeting and made a part hereof as though set forth herein, be and the same is hereby
approved. The Authorized Officers are, and each of them is, hereby authorized and
directed, for and in the name of the District, to execute and deliver one or more Escrow
Agreement in the form submitted to this meeting, with such changes, insertions and
omissions as the Authorized Officer executing the same may require or approve, or as
required by the District Counsel or the Special Counsel, such requirement or approval to
be conclusively evidenced by the execution of the Escrow Agreement by such Authorized
Officer.

Section 1 1. The Authorized Officers are, and each of them hereby is, authorized
and directed to execute and deliver any and all documents and instruments and to do and
cause to be done any and all acts and things necessary or proper for carrying out the
execution and delivery of the Certificates and the transactions contemplated by the notices,
agreements and documents referenced in this Resolution, including the purchase of
municipal bond insurance for all or any portion of the Certificates.

Section 12. All actions heretofore taken by the officers and employees of the
District with respect to the execution, delivery and sale of the Certificates, or in connection
with or related to any of the agreements or documents referenced in this Resolution, are
hereby approved, confirmed and ratified.

Section 13. Any action authorized or directed in this resolution to be taken or
performed by an Authorized Officer may be taken or performed by their designee with the
same force and effect as if taken or performed by such Authorized Officer.

Section 14. If any section, subsection, sentence, clause or phrase of this
resolution is, for any reason, held to be invalid or unconstitutional, such decision shall not
affect the validity or constitutionality of the remaining portions of this resolution. The
Board hereby declares that it would have passed this resolution and each section,
subsection, sentence, clause or phrase hereof, irrespective of the factthat any one or more
sections, subsections, sentences, clauses or phrases be declared invalid or unconstitutional.
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Nipomo Community Services District
Resolution No.

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY BY THE
DISTRICT OF AN INSTALLMENT PURCHASE AGREEMENT, A TRUST

AGREEMENT, A CONTINUING DISCLOSURE CERTIFICATE, TWO
ESCROW AGREEMENTS AND A CERTIFICATE PURCHASE AGREEMENT
IN CONNECTION WITH THE NIPOMO COMMUNITY SERVICES DISTRICT

WATER REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2024,
AUTHORIZING THE EXECUTION AND DELIVERY OF SUCH

CERTIFICATES OF PARTICIPATION EVIDENCING PRINCIPAL IN AN
AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000, APPROVING THE

FORM AND AUTHORIZING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT AND THE EXECUTION AND DELIVERY OF A

FINAL OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING
AND SALE OF SUCH CERTIFICATES OF PARTICIPATION AND

AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND
RELATED ACTIONS

Section 15. The Board finds that the sale of the Certificates to refinance the Prior
Project and to finance the 2024 Project is categorically exempt from review under the
California Environmental Quality Act (Public Resources Code Section 21000 et seq.)
("CEQA") and its implementing guidelines (Title 14 of the California Code of Regulations,
Section 15000 et seq.) (the "CEQA Guidelines") pursuant to CEQA Guidelines Section
15302 because the Project consists of the replacement or reconstruction of existing sewer
facilities located generally on the same site as the sewer system and equipment being
replaced and will have generally the same purpose and capacity as that existing system.
Staff is hereby directed to file a Notice of Exemption with the County Clerk within five (5)
days of the adoption of this resolution pursuant to Section 15062 of the CEQA Guidelines.

Section 16. This Resolution shall take effect upon its adoption by the Board

9
201301050.2



Nipomo Community Services District
Resolution No.

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY BY THE
DISTRICT OF AN INSTALLMENT PURCHASE AGREEMENT, A TRUST

AGREEMENT, A CONTINUING DISCLOSURE CERTIFICATE, TWO
ESCROW AGREEMENTS AND A CERTIFICATE PURCHASE AGREEMENT
IN CONNECTION WITH THE NIPOMO COMMUNITY SERVICES DISTRICT

WATER REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2024,
AUTHORIZING THE EXECUTION AND DELIVERY OF SUCH

CERTIFICATES OF PARTICIPATION EVIDENCING PRINCIPAL IN AN
AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000, AppROvING THE

FORM AND AUTHORIZING THE DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT AND THE EXECUTION AND DELIVERY OF A

FINAL OFFICIAL STATEMENT IN CONNECTION WITH THE OFFERING
AND SALE OF SUCH CERTIFICATES OF PARTICIPATION AND

AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND
RELATED ACTIONS

Upon a motion by Director
following roll call vote, to wit:

RAY DIENZO
Secretary to the Board

seconded by Director on the

AYES:

NOES:

ABSTAIN:

ABSENT:

the foregoing resolution is hereby passed and adopted at aregular meeting on this _
day of 2024

ED EBY
President of the Board

ATTEST APPROVED AS TO FORM

CRAIG A. STEELE
District Legal Counsel

201301050.2
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NIPOMO COMMUNITY SERVICES DISTRICT
PUBLIC FACILITIES CORPORATION

RESOLUTION NO. 2O24.XX

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE
NIPOMO COMMUNITY SERVICES DISTRICT PUBLIC
FACILITIES CORPORATION AUTHORIZING THE EXECUTION
AND DELIVERY BY THE CORPORATION OF' AN
INSTALLMENT PURCHASE AGREEMENT AND A TRUST
AGREEMENT IN CONNECTION WITH THE NIPOMO
COMMUNITY SERVICES DISTRICT WATER REVENUE
CERTTFTCATES OF PARTTCIPATTON, SERIES 2024,
AUTHORIZING THE EXECUTION AND DELIVERY OF SUCH
CERTIFICATES OF' PARTICIPATION EVIDENCING PRINCIPAL
IN AN AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000
AND AUTHORIZING THE EXECUTION OF' NECESSARY
DOCUMENTS AND RELATED ACTIONS

WHEREAS' in 2003, to finance the acquisition, construction and installation of
certain additional improvements (the *2003 Project") to its water system (the "Water
System"), the Nipomo Community Services District (the "District") has heretofore
purchased the 2003 Project from the Nipomo Community Services District Public
Facilities Corporation (the "Corporation"), for the installment payments (the *2003

Installment Payments") made by the District pursuant to the Installment Purchase
Agreement, dated as of May 1,2003 (the "2003 Installment Agreement"), by and between
the District and the Corporation;

WHEREAS, to provide the funds necessary to finance the 2003 Project, the
District caused the execution and delivery of the $4,000,000 Nipomo Community Services
District Revenue Certificates of Participation (Pipeline and Storage Facility Project) Series
2003 (the *2003 COPs"), evidencing direct, undivided fractional interests in the 2003
Installment Payments;

WHEREAS, in June 2013, the District refinanced the 2003 Project by prepaying
all of principal portion of the remaining 2003 Installment Payments, and the interest
thereon to the date of prepayment, through the issuance by the District of its $2,845,000
Water Revenue Refunding Bonds, Series 2013A (the "20134 Bonds");

WHEREAS, in June 2013, to finance the acquisition, construction and installation
of certain additional improvements to the Water System, known as Phase I of the
Supplemental Water Project (the "2013 Project," and together with the 2003 Project,
collectively, the "Prior Project"), the District has heretofore purchased the 2013 Project
from the Corporation, for the installment payments (the *2013 Installment Payments")
made by the District pursuant to the Installment Sale Agreement, dated as of June I,2013
(the "2013 Installment Agreement"), by and between the District and the Corporation;



Nipomo Community Services District
Public Facilities Corporation

Resolution No.

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE NIPOMO
COMMUNITY SERVICES DISTRICT PUBLIC F'ACILITIES CORPORATION

AUTHORIZING THE EXECUTION AND DELIVERY BY THE CORPORATION
OF AN INSTALLMENT PURCHASE AGREEMENT AND A TRUST

AGREEMENT IN CONNECTION WITH THE NIPOMO COMMUNITY
SERVICES DISTRICT WATER REVENUE CERTIFICATES OF

PARTICIPATION, SERIES 2024, AUTHORIZING THE EXECUTION AND
DELIVERY OF SUCH CERTIFICATES OF PARTICIPATION EVIDENCING

PRINCIPAL IN AN AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000
AND AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND

RELATED ACTIONS

WHEREAS, to provide the funds necessary to finance the 2013 Project, the
District caused the execution and delivery of the $9,660,000 Nipomo Community Services
District Revenue Certificates of Participation (Supplemental Water Project) Series 2013
(the "20l3 COPs"), evidencing direct,.rndiuid.d fraitional interests inthe2013 Installment
Payments;

WHEREAS, the District desires to refinance the 2003 Project by refunding the
2013A Bonds;

WHEREAS, the District also desires to refinance the 2013 Project by prepaying
all of the principal portion of the remaining 2013 Installment Payments, and the interest
thereon to the date of prepayment, thereby causing all of the remaining 2013 COPs to be
prepaid;

WHEREAS, the District further desires to finance the acquisition, construction and
installation of certain additional improvements to its Water System, including the
construction of a one million gallon potable water storage tank (the *2024 Project");

WHEREAS, to provide the funds necessary to refund the 20134 Bonds, prepay
the remaining 2013 Installment Payments and to finance the2024 Project, the District and
the Corporation desire that the Corporation purchase the Prior Project from the District and
the District sell the Prior Project to the Corporation, and that the District then purchase the
Prior Project and the 2024 Project from the Corporation and the Corporation sell the Prior
Project and the 2024Project to the District, for the installment payments (the "Installment
Payments") to be made by the District pursuant to an Installment Purchase Agreement by
and between the District and the Corporation (such Installment Purchase Agreement, in the
form presented to this meeting, will such changes, insertions and omissions as are made
pursuant to this Resolution, being referred to herein as the "Installment Purchase
Agreement");

WHEREAS, the Corporation intends to assign without recourse certain of its rights
under and pursuant to the Installment Purchase Agreement to The Bank of New York
Mellon Trust Company, N.A., as trustee (the "Trustee"), pursuant to a Trust Agreement by
and among the Trustee, the Corporation and the District (such Trust Agreement, in the form
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Nipomo Community Services District
Public Facilities Corporation

Resolution No.

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE NIPOMO
COMMUNITY SERVICES DISTRICT PUBLIC FACILITIES CORPORATION

AUTHORIZING THE EXECUTION AND DELIVERY BY THE CORPORATION
OF'AN INSTALLMENT PURCHASE AGREEMENT AND A TRUST

AGREEMENT IN CONNECTION WITH THE NIPOMO COMMUNITY
SERVICES DISTRICT WATER REVENUE CERTIFICATES OF'

PARTICIPATION, SERIES 2024, AUTHORIZING THE EXECUTION AND
DELIVERY OF SUCH CERTIFICATES OF PARTICIPATION EVIDENCING

PRINCIPAL IN AN AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000
AND AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND

RELATED ACTIONS

presented to this meeting, with such changes, insertions and omissions as are made
pursuant to this Resolution, being referred to herein as the "Trust Agreement");

WHEREAS, in consideration of such assignment and the execution and delivery
of the Trust Agreement, the Trustee intends to execute and deliver the Nipomo Community
Services District Water Revenue Certificates of Participation, Series 2024 (the
"Certificates"), evidencing direct, undivided fractional interests in the Installment
Payments, and the interest thereon;

WHEREAS, there have been prepared and submitted to this meeting forms ofi

a) the Installment Purchase Agreement;

b) the Trust Agreement; and

c) Certificate Purchase Agreement.

WHEREAS, all acts, conditions and things required by the Constitution and laws
of the State of California to exist, to have happened and to have been performed precedent
to and in connection with the consummation of the financing authorized hereby do exist,
have happened and have been performed in regular and due time, form and manner as
required by law, and the District is now duly authorized and empowered, pursuant to each
and every requirement of law, to consummate such financing for the purpose, in the manner
and upon the terms herein provided;

NOW, THEREFORE, BE IT RESOLVED By THE BOARD OF
DIRECTORS OF THE NIPOMO COMMUNITY SERVICES DISTRICT PUBLIC
FACILITIES CORPORATION AS FOLLOWS:

Section 1. All of the recitals herein contained are true and correct and the Board
of Directors of the Corporation (the "Board") so finds.

Section 2. The Installment Purchase Agreement, in substantially the form
submitted to this meeting and made apart hereof as though set forth herein, be and the
same is hereby approved. The President of the Board, and such other member of the Board

2ot2ss7st.2 3



Nipomo Community Services District
Public Facilities Corporation

Resolution No.

A RESOLUTION OF'THE BOARD OF DIRECTORS OF THE NIPOMO
COMMUNITY SERVICES DISTRICT PUBLIC FACILITIES CORPORATION

AUTHORIZING THE EXECUTION AND DELIVERY BY THE CORPORATION
OF AN INSTALLMENT PURCHASE AGREEMENT AND A TRUST

AGREEMENT IN CONNECTION WITH THE NIPOMO COMMUNITY
SERVICES DISTRICT WATER REVENUE CERTIFICATES OF

PARTICIPATION, SERIES 2024, AUTHORIZING THE EXECUTION AND
DELIVERY OF SUCH CERTIFICATES OF PARTICIPATION EVIDENCING

PRINCIPAL rN AN AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000
AND AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND

RELATED ACTIONS

as the President may designate, the Executive Director, the Chief Financial Officer and
such other officers of the Corporation as the Executive Director may designate (the
"Authorized Officers") are, and each of them is, hereby authorized and directed, for and in
the name of the Corporation, to execute and deliver, and the Secretary, or his or her written
designee(s) is authorized to attest to, the Installment Purchase Agreement in the form
submitted to this meeting, with such changes, insertions and omissions as the Authorized
Officer executing the same may require or approve, or as required by the Corporation Legal
Counsel, or the Special Counsel, Norton Rose Fulbright US LLP ("Special Counsel"), such
requirement or approval to be conclusively evidenced by the execution of the Installment
Purchase Agreement by such Authorized Officer; provided, however, that such changes,
insertions and omissions shall not result in an aggregate component amount of the
Installment Payments in excess of $14,500,000, shall not result in a true interest cost for
the Installment Payments in excess of 4.75Yo and shall not result in a final Installment
Payment later than September 1,2049.

Section 3. The Trust Agreement, in substantially the form submitted to this
meeting and made aparthereof as though set forth in full herein, be and the same is hereby
approved. The Authorized Officers are, and each of them is, hereby authorized and
directed, for and in the name of the Corporation, to execute and deliver, and the Secretary,
or his or her written designee(s) is authorized to attest to, the Trust Agreement in the form
presented to this meeting, with such changes, insertions and omissions as the Authorized
Ofhcer executing the same may require or approve, or as required by the Corporation Legal
Counsel or Special Counsel, such requirement or approval to be conclusively evidenced by
the execution of the Trust Agreement by such Authorized Officer.

Section 4 The execution and delivery of Certificates evidencing principal in
an aggregate amount not to exceed $14,500,000, payable in the years and in the amounts,
and evidencing principal of and interest on the Installment Payments as specified in the
Trust Agreement as finally executed, are hereby authorized and approved.

Section 5. The Authorized Officers are, and each of them is, hereby authorized
and directed, for and in the name of the Corporation, to execute and deliver, and the
Secretary, or his or her written designee(s) is authorized to attest to, the Certificate
Purchase Agreement, in the form presented to this meeting, with such changes, insertions

zor2s975t.z 4



Nipomo Community Services District
Public Facilities Corporation

Resolution No.

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE NIPOMO
COMMUNITY SERVICES DISTRICT PUBLIC FACILITIES CORPORATION

AUTHORIZING THE EXECUTION AND DELIVERY BY THE CORPORATION
OF AN INSTALLMENT PURCHASE AGREEMENT AND A TRUST

AGREEMENT IN CONNECTION WITH THE NIPOMO COMMUNITY
SERVICES DISTRICT WATER REVENUE CERTIFICATES OF

PARTICIPATION, SERIES 2024, AUTHORIZING THE EXECUTION AND
DELIVERY OF SUCH CERTIFICATES OF PARTICIPATION EVIDENCING

PRINCIPAL IN AN AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000
AND AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS AND

RELATED ACTIONS

and omissions as the Authorized Officer executing the same may require or approve, or as
required by the Corporation Legal Counsel or Special Counsel, such requirement or
approval to be conclusively evidenced by the execution of the Certificate Purchase
Agreement by such Authorized Officer, provided that the aggregate principal amount
evidenced by the Certificates shall not exceed $14,500,000, a true interest cost shall not
exceed 4.75% and a final Installment Payment date shall not be later than September 1,
2049.

Section 6. The Authorized Officers are, and each of them hereby is, authorized
and directed to execute and deliver any and all documents and instruments and to do and
cause to be done any and all acts and things necessary or proper for carrying out the
execution and delivery of the Certificates and the transactions contemplated by the notices,
agreements and documents referenced in this Resolution.

Section 7 All actions heretofore taken by the officers and employees of the
District with respect to the execution, delivery and sale of the Certificates, or in connection
with or related to any of the agreements or documents referenced in this Resolution, are
hereby approved, conhrmed and ratified.

Section 8. Any action authorized or directed in this resolution to be taken or
performed by an Authorized Officer may be taken or performed by their designee with the
same force and effect as if taken or performed by such Authorized Officer.

Section 9. If any section, subsection, sentence, clause or phrase of this
resolution is, for any reason, held to be invalid or unconstitutional, such decision shall not
affect the validity or constitutionality of the remaining portions of this resolution. The
Board hereby declares that it would have passed this resolution and each section,
subsection, sentence, clause or phrase hereof, irrespective of the fact that any one or more
sections, subsections, sentences, clauses or phrases be declared invalid or unconstitutional.

Section 10. This Resolution shall take effect upon its adoption by the Board.
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Nipomo Community Services District
Public Facilities Corporation

Resolution No.

A RESOLUTION OF'THE BOARD OF DIRECTORS OF THE NIPOMO
COMMUNITY SERVICES DISTRICT PUBLIC F'ACILITIES CORPORATION

AUTHORIZING THE EXECUTION AND DELIVERY BY THE CORPORATION
OF AN INSTALLMENT PURCHASE AGREEMENT AND A TRUST

AGREEMENT IN CONNECTION WITH THE NIPOMO COMMUNITY
SERVICES DISTRICT WATER REVENUE CERTIFICATES OF

PARTTCIPATION, SERTES 2024, AUTHORIZING THE EXECUTTON AND
DELIVERY OF SUCH CERTIFICATES OF PARTICIPATION EVIDENCING

PRINCTPAL IN AN AGGREGATE AMOUNT OF NOT TO EXCEED $14,500,000
AND AUTHORIZING THE EXECUTION OF'NECESSARY DOCUMENTS AND

RELATED ACTIONS

Upon a motion by Director , seconded by Director
following roll call vote, to wit:

on the

AYES:

NOES:

ABSTAIN:

ABSENT:

the foregoing resolution is hereby passed and adopted at a special meeting on this _
day of 2024.

ED EBY
President of the Board

ATTEST: APPROVED AS TO FORM:

RAY DIENZO
Secretary to the Board

CRAIG A. STEELE
Corporation Legal Counsel

6
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TRUST AGREEMENT

by and among

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
as Trustee,

NIPOMO COMMLINITY SERVICES DISTRICT
PUBLIC FACILITIES CORPORATION

NIPOMO COMMI.INITY SERVICES DISTRICT

Dated as of October 7,2024

Relating to

$[PAR AMOTTNT]
Nipomo Community Services District

Water Revenue Certificates of Participation
Series 2024

and
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TRUST AGREEMENT

THIS TRUST AGREEMENT (this "Trust Agreement"), dated as of October 1,2024,is
made by and among THE BANK oF NEw YORK MELLON TRUST COMPANY, N.A., a
national banking association organized and existing under the laws of the United States of
America, as trustee (the "Trustee"), the NIPOMO COMMUNITY SERVICES DISTRICT
PUBLIC FACILITIES CORPORATION, a nonprofit public benefit corporation organized and
existing under the laws of the State of California (the "Corporation"), and the NIPOMO
COMMLINITY SERVICES DISTRICT, a special district organized and existing under the laws
of the State of California (the "District").

WITNESSETH:

WHEREAS, the District owns and operates a water system (the "Enterprise"); and

WHEREAS, in 2003, to finance the acquisition, construction and installation of certain
additional improvements to the Enterprise (the *2003 Project") District has heretofore purchased
the 2003 Project from the Corporation for the installment payments (the *2003 Installment
Payments") made by the District pursuant to the Installment Purchase Agreement, dated as of
May 1 ,2003, by and between the District and the Corporation; and

WHEREAS, to provide the funds necessary to finance the 2003 Project, the District caused
the execution and delivery of the $4,000,000 Nipomo Community Services District Revenue
Certificates ofParticipation (Pipeline and Storage Facility Project) Series 2003 (the *2003 COPs"),
evidencing direct, undivided fractional interests in the 2003 Installment Payments; and

WHEREAS, in June 2013, the District refinanced the 2003 Project by prepaying all of the
principal portion of the remaining 2003 Installment Payments, and the interest thereon to the date
of prepayment, through the issuance by the District of the $2,845,000 Nipomo Community
Services District Water Revenue Refunding Bonds, Series 2013A (the "20134 Bonds"); and

WHEREAS' to finance the acquisition, construction and installation of certain
improvements to the Enterprise (the "2073 Project," and together with the 2003 Project,
collectively, the "Prior Project"), the District has heretofore purchased the 2013 Project from the
Corporation, and the Corporation has heretofore sold the 2013 Project to the District, for the
installment payments (the "2013 Installment Payments") made by the District pursuant to the
Installment Sale Agreement, dated as of June I, 2073, by and between the District and the
Corporation;

WHEREAS, to provide the funds necessary to finance the 2013 Prior Project, the District
caused the execution and delivery of the $9,660,000 Nipomo Community Services District
Revenue Certificates of Participation (Supplemental Water Project) Series 2013 (the "2013
COPs," and together with the 2013,{ Bonds, the "Prior Obligations"), evidencing direct, undivided
fractional interests in the 2013 Installment Payments;

WHEREAS, the District has determined to refinance the Prior Project by (a) refunding the
outstanding 2013A Bonds, in the aggregate principal amount of $1,505,000, and (b) prepaying all



of the remaining principal components of the 2013 Installment Payments and the interest
components thereof to the date of prepayment, thereby causing to be prepaid all of the currently
outstanding2}l3 coPs, in the aggregate principal amount of $8,035,000; and

WHEREAS, the District has determined to finance the acquisition, construction and
installation of certain additional improvements to the Enterprise, including the construction of a
one million gallon potable water storage tank (the *2024 Project"); and

WHEREAS, to provide the funds necessary to refund the 2013,{ Bonds, prepay all of the
2013 Installment Payments and to finance the2024 Project, the District and the Corporation desire
that the Corporation purchase the Prior Project from the District and the District sell the Prior
Project to the Corporation, and that the District then purchase the Project (as defined herein) from
the Corporation and the Corporation sell the Project to the District, pursuant to the Installment
Purchase Agreement, dated the date hereof (the "Installment Purchase Agreement"), under which
the District will agree to make installment payments (the "Installment Payments") to the
Corporation; and

WHEREAS' the Corporation proposes to assign without recourse certain of its rights under
and pursuant to the Installment Purchase Agreement to the Trustee; and

WHERBAS, in consideration of such assignment and the execution and delivery of this
Trust Agreement, the Trustee has agreed to execute and deliver Nipomo Community Services
District Water Revenue Certificates of Participation, Series 2024 (the "Certificates"), which are
certificates of participation, evidencing direct, undivided fractional interests in the Installment
Purchase Agreement and the Installment Payments, and the interest thereon;

WHEREAS, a portion of the proceeds of the Certificates will be used to (a) refund the
2013A Bonds, (b) prepay the2013Installment Payments and (c) finance the2024 Project; and

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

NOW' THEREFORE, in consideration of the promises and of the mutual agreements and
covenants contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto do hereby agree as follows:

ARTICLE I

DEFINITIONS; EQUAL SECURITY

Section 1.01. Definitions. Except as provided in Section 1.02 hereof or unless the context
otherwise requires, the terms defined in this Section shall for all purposes hereof and of any
amendment hereof or supplement hereto and of the Certificates and of any certificate, opinion,
request or other document mentioned herein or therein have the meanings defined herein, the
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following definitions to be equally applicable to both the singular and plural forms of any of the
terms defined herein:

"Ad Valorem Taxes" means, for any period, the ad valorem property taxes received by
the District during such period pursuant to Article XIIIA of the California Constitution and Section
95 et seq. of the Califomia Revenue and Taxation Code, excluding any such taxes levied to pay
any voter approved general obligation indebtedness of the District.

"Additional Payments" has the meaning ascribed thereto in Section 4.3 ofthe Installment
Purchase Agreement.

"Annual Debt Service" means, for any Fiscal Year, the sum of (l) the interest component
of the Installment Payments and the interest payable on all Parity Obligations during such Fiscal
Year, assuming that all such Installment Payments are paid as scheduled and all such Parity
Obligations are retired as scheduled, plus (2) the principal component of the Installment Payments
and the principal amount allocable to all Parity Obligations in such Fiscal Year, provided that the
following adjustments shall be made to the foregoing amounts in the calculation of Annual Debt
Service:

(a) with respect to any Parity Obligations bearing or comprising interest at other
than a fixed interest rate, the rate of interest used to calculate Annual Debt Service shall be
(i) with respect to such Parity Obligations then outstanding, Tl\yo of the greater of (A) the
daily average interest rate on such Parity Obligations during the 12 calendar months next
preceding the date of such calculation (or the portion of such 12 calendar months that such
Parity Obligations have borne interest), or (B) the most recent effective interest rate on
such Parity Obligations prior to the date of such calculation, or (ii) with respect to Parity
Obligations then proposed to be issued, the then current The Bond Buyer Revenue Bond
Index for a maturity comparable to the maturity of the applicable Parity Obligations (or if
such index is no longer published, such other published similar index as shall be selected
by the District);

(b) with respect to any issue or series of Parity Obligations having 25Yo or more
ofthe aggregate principal amount thereof due in any one Fiscal Year, Annual Debt Service
shall be calculated as if the interest on and principal of the Parity Obligations of such issue
or series were being paid in substantially equal annual amounts over the term of such Parity
Obligations; provided, however that the full amount of scheduled payments of interest and
principal of such Parity Obligations shall be included in Annual Debt Service if the date of
calculation is within 24 months of the date on which such 25Yo or more of aggregate
principal amount becomes due;

(c) with respect to any Parity Obligations or portions thereof bearing no interest
but which are sold at a discount and which discount accretes with respect to such Parity
Obligations or portions thereof, such accreted discount shall be treated as due when
scheduled to be paid;

(d) Annual Debt Service shall not include interest on any Parity Obligations
which is to be paid from amounts constitutingcapitalized interest;
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(e) if an interest rate swap agreement is in effect with respect to, and is payable
on a parity with, any Parity Obligations, no amounts payable under such interest rate swap
agreement in addition to debt service payable with respect to such Parity Obligations shall
be included in the calculation of Annual Debt Service unless, in the applicable Fiscal Year,
the sum of (i) the interest payable on such Parity Obligations, plus (ii) the amounts payable
by the District under such interest rate swap agreement, less (iii) the amounts receivable
by the District under such interest rate swap agreement, is greater than the interest payable
on such Parity Obligations, in which case the net amount of payments to be made by the
District under such interest rate swap agreement that exceed the interest to be paid on such
Parity Obligations shall be included in such calculation, and for this purpose, the variable
amount under any such interest rate swap agreement shall be determined in accordance
with the procedure set forth in subparagraph (a) of this definition; and

(f) Repayment Obligations payable on a parity with the Installment Payments
or any Parity Obligations shall be deemed to be payable at the scheduled amount due under
such Repayment Obligation, and, for this purpose, the variable interest amount included in
any such Repayment Obligation shall be determined in accordance with the procedure set
forth in subparagraph (a) of this definition.

6'Authorized Corporation Representative" means the President, the Executive Director,
the Chief Financial Officer and the Secretary of the Corporation, and any other Person authorized
by the Executive Director of the Corporation to act on behalf of the Corporation under or with
respect to this Trust Agreement.

"Authorized Denominations" means $5,000 and integral multiples thereof.

6'Authorized District Representative" means the President of the Board, General
Manager of the District, Finance Director of the District, the Treasurer of the District and any other
Person authorized by the General Manager of the District to act on behalf of the District under or
with respect to this Trust Agreement.

"Beneficial Ownerso'means those individuals, partnerships, corporations or other entities
for which the Participants have caused the Depository to hold Book-Entry Certificates.

"Boardoo means the Board of Directors of the District.

"Book-Entry Certificates" means the Certificates registered in the name of the nominee
of DTC, or any successor securities depository for the Certificates, as the Owner thereof pursuant
to the terms and provisions of Section 2.10 hereof.

"Business Day'o means any day of the year, other than (a) Saturday or Sunday, (b) a day
on which banking institutions in the city in which the Principal Office is located are authori zed or
required by law to be closed, or (c) a day on which the New York Stock Exchange or the payment
system of the Federal Reserve System is authorized or obligated by law or executive order to be
closed.

t'Cede & Co." means Cede & Co., the nominee of DTC, and any successor nominee of
DTC with respect to the Certificates.
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"Certificate of an Independent Consultant" means an instrument in writing signed by
an Independent Consultant.

'.Certificate Year'o means each twelve-month period beginning on [September 2lday
following closing date] in each year and extending to the next succeeding [September l/Closing
date], both dates inclusive.

'oCertificates'o means the Nipomo Community Services District Water Revenue
Certificates of Participation, Series 2024, executed and delivered by the Trustee pursuant hereto,
which are certificates of participation, evidencing direct, undivided fractional interests in the
Installment Purchase Agreement and the related Installment Payments, and the interest thereon.

"Closing Date'o means October _,2024.

"Code" means the Internal Revenue Code of 1986.

"Construction Costs" means the costs of the acquisition, construction, rehabilitation,
equipping, improvement or financing of improvements to, br part of, the Enterprise constituting
the2024 Project.

"Construction Fund" means the fund by that name established in accordance with Section
3.04 hereof and held by the Trustee.

6'Continuing Disclosure Certificate" means the Continuing Disclosure Certificate, dated
as of the Closing Date, by the District, as originally executed and as it may from time to time be
amended in accordance with the terms thereof.

"Corporation" means the Nipomo Community Services District Public Facilities
Corporation, a nonprofit public benefit corporation organized and existing under the laws of the
State, and any successor thereto.

6'Costs of Issuance" means all the costs of executing and delivering the Certificates,
including, but not limited to, all printing and document preparation expenses in connection with
this Trust Agreement, the Installment Purchase Agreement, the Certificates and any preliminary
official statement and final official statement pertaining to the Certificates, fees of a municipal
advisor, rating agency fees, market study fees, legal fees and expenses of counsel with respect to
the execution and delivery of the Certificates, the initial fees and expenses of the Trustee and its
counsel and other fees and expenses incurred in connection with the execution and delivery of the
Certificates, to the extent such fees and expenses are approved by the District.

'oCosts of Issuance Fund, means the fund by that name established in accordance with
Section 3.03 hereof.

6'Depository" means the securities depository acting as Depository pursuant to
Section 2.10 hereof.

6'District" means the Nipomo Community Services District, a special district organized
and existing under the laws of the state, and any successor thereto.
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"DTC'means The Depository Trust Company, New York, New York and its successors.

"Enterpriseoo means all facilities for obtaining, storing and delivering water and related
facilities for the disposition of drainage water now owned or operated by the District, and all other
properties, structures or works hereafter acquired and constructed by the District and determined
to be a part of the Enterprise, whether located within or without the District, together with all
improvements to such facilities, properties, structures or works or any part thereof hereafter
acquired or constructed.

(Escrow Agento' means The Bank of New York Mellon Trust Company, N.A. and its
successor or assign.

"Escrow Agreements" mean the 20134 Bonds Escrow Agreement and the 2013 COPs
Escrow Agreement.

66Event of Default" shall have the meaning set forth in Section 6.01 of the Installment
Purchase Agreement.

"Fiscal Yearoo means the period beginning on July 1 of each year and ending on June 30
of the next succeeding year, or any other twelve-month period selected and designated as the
official Fiscal Year of the District.

"Fitcho' means Fitch Ratings, its successors and assigns, except that if such corporation
shall no longer perform the function of a securities rating agency for any reason, the term "Fitch"
shall be deemed to refer to any other nationally recognized securities rating agency selected by the
District.

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

"Government Obligations" means any of the following which are noncallable by the
issuer thereof except to the extent not permitted by the laws of the State as an investment for the
moneys to be invested therein at the time of investment:

(i) (a) direct general obligations of the United States of America,
(b) obligations the payment of the principal of and interest on which are unconditionally
guaranteed as to the full and timely payment by the United States of America, or (c) any
fund or other pooling affangement whose assets consist exclusively of the obligations listed
in clause (a) or (b) of this clause (i) and which is rated at least "P-1" by Moody's; provided
that, such obligations shall not include unit investment trusts or mutual fund obligations;

(ii) advance refunded tax-exempt obligations that (a) are rated by Moody's and
S&P, (b) are secured by obligations specified in clause (i), (c) are tax-exempt because they
are secured by obligations specified in clause (i), and (d) have the same ratings as the
obligations specified in clause (i);

6



(iii) bonds, debentures or notes issued by any of the following federal agencies:
Federal Farm Credit Bank, Federal Home Loan Mortgage Corporation or Fannie Mae;
provided, that such bonds, debentures or notes shall be the senior obligations of such
agencies (including participation certificates) and have the same ratings by Moody's and
S&P as the obligations specified in clause (i); and

(iv) bonds, debentures or notes issued by any Federal agency hereafter created
by an act of Congress, the payment of the principal of and interest on which are
unconditionally guaranteed by the United States of America as to the full and timely
payment; provided, that, such obligations shall not include unit investment trusts or mutual
fund obligations.

"Gross Revenues" means all income, rents, rates, fees, charges and other moneys derived
from the ownership or operation of the Enterprise, including, without limiting the generality
of the foregoing:

(1) the Ad Valorem Tax Revenues,

(2) all income, rents, rates, fees, charges or other moneys derived by
the District from the sale, furnishing and supplying of the water or other services,
facilities, and commodities sold, furnished or supplied through the facilities of
or in the conduct or operation of the business of the Enterprise, and certain
administrative and maintenance costs related thereto,

(3) the proceeds of any stand-by or water availability charges,
development fees and connection charges, including capacity charges, collected
by the District,

(4) all moneys received by the District from other public or private
entities whose inhabitants are served pursuant to contracts with the District,

(5) moneys deposited in the Installment Payment Fund, the Water
Fund or other fund to secure the Certificates or Parity Obligations or to provide
for the payment of the principal of or interest with respect to the Certificates or
Parity Obligations,

(6) the proceeds derived by the District directly or indirectly from
the sale, lease or other disposition of a part of the Enterprise as permitted under
the Installment Purchase Agreement, and

(7) the earnings on and income derived from the investment of
amounts described in clauses (1) through (6) above and from funds held by
the District or the Trustee under this Agreement and receipts from the Rate
Stabilization Fund,
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(w) grant, loan or bond proceeds restricted in use to specific capital improvements not
consisting of the Project, (x) that portion of the annexation fees collected as deposits on behalf of
and payable to other governmental agencies as required by law, (y) customers' deposits or any
other deposits or advances subject to refund until such deposits or advances have become the
property of the District, and (z) any proceeds of taxes or assessments restricted by law to be
used by the District to pay bonds or other obligations theretofore or thereafter issued.

"Independent Certified Public Accountant" means any firm of certified public
accountants appointed by the District, which is independent of the District and the Corporation
pursuant to the Statement on Auditing Standards No. 1 ofthe American Institute of Certified Public
Accountants.

"Independent Consultant" means any registered engineer or firm of registered engineers
of national reputation generally recognized to be well qualified in engineering matters relating to
water systems, or any other financial consultant or firm of financial consultants (including an
Independent Certified Public Accountant) generally recognized to be well qualified in matter
relating to water systems, appointed and paid by the District, and who or each of whom -

(a) is in fact independent and not under the domination of the District;

(b) does not have a substantial financial interest, direct or indirect, in the
operations of the District; and

(c) is not connected with the District as a director, officer or employee of the
District, but may be regularly retained to make reports to the District.

66lnstallment Payment Date" means five (5) days prior to each Interest Payment Date, or
if such day is not a Business Day, then the preceding Business Day.

"Installment Payment Fundoo means the fund by that name established in accordance with
Section 5.02 hereof.

'6lnstallment Payments" means the Installment Payments required to be made by the
District pursuant to Section 3.02 of the Installment Purchase Agreement.

"Installment Purchase Agreement" means the Installment Purchase Agreement, dated as
of the date hereof, by and between the District and the Corporation, as originally executed and as
it may from time to time be amended in accordance with the provisions thereof.

"Interest Account" means the account by that name within the Installment Payment Fund
established in accordance with Section 5.02 hereof.

66lnterest Payment Date" means March 1 and September I of each year, commencing
March I,2025.

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

"Maximum Annual Debt Servicet' means, as of any date of calculation, the largest
Annual Debt Service becoming due and payable in the Fiscal Year in which the calculation is made
or in any subsequent Fiscal Year.

"Moody's" means Moody's Investors Service, its successors and assigns, except that if
such corporation shall no longer perform the function of a securities rating agency for any reason,
the term "Moody's" shall be deemed to refer to any other nationally recognized securities rating
agency selected by the District.

'(Net Proceedsoo means, when used with respect to any casualty insurance or condemnation
award, the proceeds from such insurance or condemnation award remaining after payment of all
expenses (including attorneys' fees) incurred in the collection of such proceeds.

66Net Revenuesoo means, for any period, an amount equal to all of the Gross Revenues
received for such period minus the amount required to pay all Operation and Maintenance Costs
becoming payable during such period.

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

"Obligations" mean the Installment Payments, Parity Obligations and Subordinate
Obligations.

otOperation and Maintenance Costs" means the costs and expenses reasonable and
necessary to operate and maintain the Enterprise, including but not limited to all costs of water
purchased or otherwise acquired for the Enterprise, the costs and expenses to preserve the
Enterprise in good repair and working order, including reasonable expenditures for repair and
replacement incident to or arising from the Enterprise, the reasonable administrative and
management costs and expenses of the District that are charged directly or apportioned to the
operation and maintenance of the Enterprise, such as salaries and wages of employees, payments
to the Public Employees Retirement System, overhead, taxes (if any; ana inzurance piemiums,
together with all other necessary and reasonable costs of the District or charges (other than debt
service payments) required to be paid by it to comply with the terms hereof or any Parity
Obligation, such as compensation, reimbursement and indemnification of the trustee for such
Parity Obligation and fees and expenses of Independent Accountants and Independent Engineers,
and transfers made to other funds of the District for the purpose of paying or reimbursing the
payment of Operation and Maintenance Costs, as determined by Generally Accepted Accounting
Principles, but excluding (1) any transfers out to the Administration Fund of the District, (2)
noncash items of depreciation, replacement and obsolescence charges or reserves therefore, (3)
amortization of intangibles, premiums and discounts, (4) interest expense, (5) amounts paid from
other than Gross Revenues of the Enterprise (including but not limited to amounts paid from the
proceeds of excluded property taxes and assessments), (6) non-cash expenses attributable to
pension plans, other retirement accounts and other post-employment benefits.

9



ooOpinion of Counsel" means a written opinion of Norton Rose Fulbright US LLp or any
other counsel of recognized national standing in the field of law relating to municipal bondi,
appointed and paid by the District.

6'Outstandingro' when used as of any particular time with reference to Certificates, means
(subject to the provisions of Section 9.02 hereof all Certificates except (a) Certificates previously
canceled by the Trustee or delivered to the Trustee for cancellation, (b) Certificates paid or deemed
to have been paid within the meaning of Section 10.01 hereof, and (c) Certificates in lieu of or in
substitution for which other Certificates shall have been executed and delivered bv the Trustee
pursuant to Section 2.09 hereof.

"Ownero' means any Person who shall be the registered owner of any Outstanding
Certificate as indicated in the registration books of the Trustee required to be maintained prr.rrunt
to Section 2.07 hereof.

"Parity Obligation Payments" means the payments scheduled to be paid by the District
under and pursuant to Parity Obligations, which payments are secured by a pledge of Net Revenues
on a parity with the Installment Payments as provided in the Installment Purchase Agreement.

"Parity Obligations" means all revenue bonds, certificates of participation or notes
(including bond anticipation notes and commercial paper) of the District authorized, executed,
issued and delivered under and pursuant to applicable law, and all other contracts (including
financial contracts) or leases of the District authorized and executed by the District under and
pursuant to applicable law, the installment, lease or other payments which are, in accordance with
the provisions of the Installment Purchase Agreement ,payablefrom Net Revenues on a parity with
the Installment Payments under the Installment Purchase Agreement pursuant to and in accordance
with the provisions of section 5.3 of the Installment Purchase Agreement.

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

66Participating Underwriter" has the meaning ascribed thereto in the Continuing
Disclosure Certifi cate.

"Permitted Investments" means any of the following, except to the extent not permitted
by the laws of the State as an investment for the moneys to be invested therein at the time of
investment:

(1) Government Obligations;

(2) Bonds, debentures, notes, participation certificates or other evidences of
indebtedness issued, or the principal of and interest on which are unconditionally
guaranteed, by the Federal Intermediate Credit Bank, the Federal Home Loan Bank
System, the Government National Mortgage Association or any other agency or
instrumentality of or corporation wholly owned by the United States of America when such
obligations are backed by the fulI faith and credit of the United States for the full and timely
payment of principal and interest;

10



(3) Obligations of any state of the United States or any political subdivision
thereof, which at the time of investment are rated "Aa3" or higher by Moody's or "AA-"
or higher by S&P or Fitch; or which are rated "VMIG 1" or better by Moody's, 'oA-1" or
better by S&P, or "F1" or better by Fitch with respect to commercial paper, or "vMIG 1,"
"SP- 1," or "F 1," respectively, with respect to municipal notes;

(4) Unsecured certificates of deposit, demand deposits, including interest
bearing money market accounts, time deposits trust funds, trust accounts, overnight bank
deposits, interest-bearing deposits, other deposit products, certificates of deposit, including
those placed by a third party pursuant to an agreement between the Trustee and the District,
or bankers acceptances of depository institutions, including the Trustee or any of its
affiliate, and bankers' acceptance (having maturities of not more than 365 days) of any
bank the short-term obligations of which are rated on the date of purchase "A-1+" or better
by S&P, "F1" or better by Fitch and "P-1" by Moody's and/or certificates of deposit
(including those of the Trustee, its parent and its affiliates) secured at all times by collateral
that may be used by a national bank for purposes of satisfying its obligations to collateralize
pursuant to federal law which are issued by commercial banks, savings and loan
associations or mutual savings bank whose short-term obligations are rated on the date of
purchase "A-1" or better by S&P, "F1" or better by Fitch or "P-1" by Moody's and
investment in any interest bearing deposits/interest bearing money market deposit account,
tune deposit account, including such accounts with the Trustee;

(5) Repurchase agreements with any bank, trust company or national banking
association insured by the Federal Deposit Insurance Corporation (including the Trustee),
with subsidiaries (of a parent company), provided the obligations of the subsidiary under
the agreement are unconditionally guaranteed by the parent, or with any government bond
dealer recognized as a primary dealer by the Federal Reserve Bank of New York, which
agreements are fully and continuously secured by a valid and perfected first priority
security interest in obligations desuibed in paragraph (l) or (2) of this definition, provided
that either such bank, trust company or national banking association which (or senior debt
or claims paying ability of the financial entity's guarantor) is rated, at the time of
investment, at least "Al" or 664+" by any two Rating Agencies;

(6) Repurchase agreements with maturities of not more than one year entered
into with financial institutions such as banks or trust companies organized under state law
or national banks or banking associations (including the Trustee), insurance companies or
govemment bond dealers reporting to, trading with, and recognized as a primary dealer by,
the Federal Reserve Bank of New York and a member of the Securities Investor Protection
Corporation or with a dealer or parent holding company that is rated, at the time of
investment, or whose long-term debt obligations (or senior debt or claims paying ability of
the financial entity's guarantor) are rated, at the time of investment, at least "A1" or (6A+"

by aoy two Rating Agencies; provided, that such repurchase agreements are in writing,
secured by obligations described in paragraphs (1) and (2) of this definition having afair
market value, exclusive of accrued interest, at least equal to the amount invested in the
repurchase agreements and in which the Trustee has a perfected first lien in, and retains
possession of, such obligations free from all third party claims;
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(7) Investment agreements, forward purchase agreements and reserve fund put
agreements with any corporation, including banking or financial institutions, or agreements
entered into with subsidiaries (of a parent company), provided the obligations of the
subsidiary under the agreement are unconditionally guaranteed by the parent, the corporate
debt of which (or senior debt or claims paying ability of the financial entity's guarantor) is
rated, at the time of investment, at least "A1" or "A+" by any two Rating Agencies;

(8) Guaranteed investment contracts or similar funding agreements issued by
insurance companies, provided that either the long term corporate debt of such insurance
company, at the time of investment, is rated, at the time of investment, at least "A1" or
664+" by any two Rating Agencies or which agreements are fully and continuously secured
by a valid and perfected first priority security interest in obligations described in
paragraph (1) or (2) of this definition, or that the following conditions are met: (a) the
market value of the collateral is maintained at levels acceptable to Moody's and S&P or
Fitch, (b) the Trustee or a third party acting solely as agent for the Trustee has possession
of the collateral, (c) the Trustee has a perfected first priority security interest in the
collateral, (d) the collateral is free and clear of third-party liens, and (e) failure to maintain
the requisite collateral level will require the Trustee to liquidate collateral;

(9) Corporate commercial paper which are rated at the time of purchase at least
"P-1," '(A-l)) or "Fl" by any two Rating Agencies at the time of investment;

(10) Taxable government money market portfolios which are rated at least
"AAm" or "AAm-G" or "Aaa-mf' or "AAmmf' by any two Rating Agencies (including
funds for which the Trustee or an affiliate receives and retains a fee for services provided
to the fund whether as a custodian, transfer agent, investment advisor or otherwise);

(11) Deposits with the Local Agency Investment Fund of the State, as may
otherwise be permitted by law; and

(12) Investment in money market mutual funds having a rating in the highest
investment category granted thereby from S&P or Moody's, including those for which the
Trustee or an affiliate receives and retains a fee for services provided to the fund, whether
as a custodian, transfer agent, investment advisor or otherwise.

Ratings of Permitted Investments referred to herein shall be determined at the time of
purchase of such Permitted Investments and without regard to rating subcategories. The Trustee
shall have no responsibility to monitor the ratings of Permitted Investments after the initial
purchase of such Permitted Investments, or the responsibility to validate Permitted Investments
the ratings of Permitted Investments prior to the initial purchase.

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

66Prepayment Account" means the account by that name within the Installment Payment
Fund established in accordance with Section 5.02 hereof.
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"Prepayment Price" means, with respect to any Certificate (or portion thereof), the
principal amount with respect to such Certificate (or portion thereof) plus the applicable premium,
if any, payable upon prepayment thereof pursuant to the provisions of such Certificate and this
Trust Agreement.

"Principal Account" means the account by that name within the Installment Payment
Fund established in accordance with Section 5.02 hereof.

"Principal Office" means the Trustee's principal corporate trust offrce in Los Angeles,
Califomia, except that with respect to presentation of Certificates for payment or for registration
of transfer and exchange such term shall mean the office or agency of the Trustee at which, at any
particular time, its corporate trust agency business shall be conducted.

"Principal Payment Date" means a date on which an Installment Payment evidenced by
the Certificates becomes due and payable.

6'Prior Obligations" means the 2013,{ Bonds and the 2013 COPs.

"Prior Project" has the meaning ascribed thereto in the recitals hereto and furthered
described in the Installment Purchase Agreement.

"Project" means, collectively, the Prior Project and the 2024 Project.

6{Rate Stabilization Fund'o means the fund by that name referred to in Section 5.4 of the
Installment Purchase Agreement.

"Rating Agency" means Fitch, Moody's or S&P.

"Record Dateoo means, with respect to the interest payable on any Interest Payment Date,
the 15th day of the calendar month immediately preceding such Interest Payment Date, whether
or not such day is a Business Day.

"Repayment Obligation'o means the reimbursement obligation or any other payment
obligation of the District under a written agreement between the District and a credit or liquidity
provider to reimburse the credit or liquidity provider for amounts paid pursuant to a credit or
liquidity facility for the payment of the principal amount or purchase price of andlor interest on
any Parity Obligation.

"S&P'means S&P Global Ratings, a Standard & Poor's Financial Services LLC business,
its successors and assigns, except that if such entity shall no longer perform the functions of a
securities rating agency for any reason, the term "S&P" shall be deemed to refer to any other
nationally recognized securities rating agency selected by the District.

"Stateoo means the State of California.

"Subordinate Obligations" means the obligations of the District that are secured by a
pledge of and payable from Net Revenues on a basis that is junior and subordinate to the payment
of the Installment Payments and Parity Obligations.
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"Tax Certificateo'means the tax certificate described in Section 6.07 hereof.

"Treasury Regulations" means those regulations issued by the United Sates Department
of the Treasury under the Code.

'6Trust Agreement" means this Trust Agreement, dated as of October 1, 2024, by and
among the Trustee, the Corporation and the District, as originally executed and delivered and as it
may from time to time be amended or supplemented in accordance with the provisions hereof.

66Trustee" means The Bank ofNew York Mellon Trust Company, N.A., a national banking
association duly organized and existing under the laws of the United States of America, or any
other bank or trust company which may at any time be substituted in its place as provided in
Section 8.02 hereof.

"2013 COPs" means the $9,660,000 Nipomo Community Services District Revenue
Certificates of Participation (Supplemental Water Project) Series 2013, currently outstanding in
the aggregate principal amount of $8,035,000.

*2013 COPs Escrow Agreement" means the Escrow Agreement, dated as of October 1,
2024, between the Escrow Agent and the District, related to the 2013 COPs.

"2013 COPs Escrow Fundo' means the escrow fund established under the Escrow
Agreement and held by the Escrow Agent.

*2013A Bonds" means $2,845,000 Nipomo Community Services District Water Revenue
Refunding Bonds, Series 2013A, currently outstanding in the aggregate principal amount of
$1,505,000.

*20134 Bonds Escrow Agreement" means the Escrow Agreement, dated as of October 1,
2024, between the Escrow Agent and the District, related to the z}l3{Bonds.

"2013A Bonds Escrow Fund'o means the escrow fund established under the Escrow
Agreement and held by the Escrow Agent.

"2024 Project" has the meaning ascribed thereto in the recitals hereto and furthered
described in the Installment Purchase Agreement.

"Water Fundoo means the fund by that name referred to in Section 5.2 of the Installment
Purchase Agreement.

"Written Certificateoo and 'oWritten Request" mean (a) with respect to the Corporation,
a written certificate or written request, respectively, signed in the name of the Corporation by an
Authorized Corporation Representative, and (b) with respect to the District, a written certificate or
written request, respectively, signed in the name of the District by an Authorized District
Representative. Any such certificate or request may, but need not, be combined in a single
instrument with any other instrument, opinion or representation, and the two or more so combined
shall be read and construed as a single instrument.
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Section 1.02. Definitions in Installment Purchase Agreement. Except as otherwise
herein defined and unless the context otherwise requires, the terms defined in the Installment
Purchase Agreement shall for all purposes hereof and of any amendment hereof or supplement
hereto and of any report or other document mentioned herein have the meanings defined therein,
such definitions to be equally applicable to both the singular and plural forms of any of the terms
defined therein. With respect to any defined term which is given a different meaning under this
Trust Agreement than under the Installment Purchase Agreement, as used herein it shall have the
meaning given herein.

Section 1.03. Equal Security. In consideration of the acceptance of the Certificates by
the Owners, this Trust Agreement shall be deemed to be and shall constitute a contract between
the Trustee and the Owners to secure the full and final payment of the interest and principal
evidenced by the Certificates which may be executed and delivered hereunder, subject to each of
the agreements, conditions, covenants and terms contained herein; and all agreements, conditions,
covenants and terms contained herein required to be observed or performed by or on behalf of the
Trustee shall be for the equal and proportionate benefit, protection and security of all Owners
without distinction, preference or priority as to security or otherwise of any Certificates over any
other Certificates by reason of the number or date thereof or the time of execution or delivery
thereofor for any cause whatsoever, except as expressly provided herein or therein.

ARTICLE II

TERMS AND CONDITIONS OF CERTIFICATES

Section 2.01. Preparation and Delivery of Certificates. The Trustee is hereby
authorized, upon the Written Request of the District, to execute and deliver the Certificates in the
aggregate principal amount of $[PAR AMOTINT] evidencing the aggregate principal amount of
the Installment Payments and each evidencing a direct, fractional undivided interest in the
Installment Payments, and the interest thereon. The Installment Payments evidenced by each
Certificate shall constitute the principal evidenced thereby and the interest on such Installment
Payments shall constitute the interest evidenced thereby. The Certificates shall be numbered, with
or without prefixes, as directed by the Trustee.

Section 2.02. Denomination. Medium and Dating of Certificates. The Certificates shall
be designated "Nipomo Community Services District Water Revenue Certificates of Participation,
Series 2024" and shall be prepared in the form of fully registered Certificates, without coupons, in
Authorized Denominations and shall be payable in lawful money of the United States of America.

The Certificates shall be dated as of the Closing Date. Each Certificate shall evidence
interest from the Interest Payment Date next preceding its date of execution to which interest has
been paid in full, unless such date of execution shall be after a Record Date and on or prior to the
following Interest Payment Date, in which case such Certificate shall evidence interest from such
Interest Payment Date, or unless such date of execution shall be on or prior to May 15,2024, in
which case such Certificate shall represent interest from the Closing Date. Notwithstanding, the
foregoing, if, as shown by the records of the Trustee, interest evidenced by the Certificates shall
be in default, each Certificate shall evidence interest from the last Interest Payment Date to which
such interest has been paid in full or duly provided for.
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Section 2.03. Pavment Dates of Certificates; Interest Computation.

(a) Method and Place of Paymenf. The principal evidenced by the Certificates shall
become due and payable, subject to prior prepayment, on June 1 of the years, in the amounts, and
shall evidence interest accruing at the rates per annum set forth below:

Principal
Payment Date
(September 1)

Principal
Component

Interest
Rate

Except as otherwise provided in the Letter of Representations, payments of interest
evidenced by the Certificates shall be made to the Owners thereof (as determined at the close of
business on the Record Date next preceding the related Interest Payment Date) by check or draft
of the Trustee mailed to the address of each such Owner as it appears on the registration books
maintained by the Trustee pursuant to Section 2.07 hereof, or to such other address as may be
fumished in writing to the Trustee by each such Owner. Except as otherwise provided in the Letter
of Representations, payment of principal and prepayment premium, if any, evidenced by the
Certificates, on their stated Principal Payment Dates or on prepayment in whole or in part prior
thereto, shall be made only upon presentation and surrender of the Certificates at the Principal
Office.

(b) Computation of Interesf. The interest evidenced by the Certificates shall be payable
on each Interest Payment Date to and including their respective Principal Payment Dates or
prepayment prior thereto, and shall represent the sum of the interest component of the Installment
Payments coming due on the Interest Payment Dates in each year. The principal evidenced by the
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Certificates shall be payable on their respective Principal Payment Dates in each year and shall
represent the principal component of the Installment Payments coming due on the Principal
Payment Dates in each year. Interest evidenced by the Certificates shall be computed on the basis
of a 360-day year consisting of twelve 30-day months.

Section 2.04. Form of Certificates. The Certificates shall be in substantially the form of
Exhibit A hereto, with necessary or appropriate insertions, omissions and variations as permitted
or required hereby.

Section 2.05. Execution of Certificates and Replacement Certificates. The Certificates
shall be executed by the Trustee by the manual signature of an authorized signatory of the Trustee.
The Trustee shall deliver replacement Certificates in the manner and as contemplated by this
Article. Such replacement Certificates shall be executed as herein provided and shall be in
Authorized Denominations.

Section 2.06. Transfer and Payment, Exchange or Cancellation of Certificates. Each
Certificate is transferable by the Owner thereof, in person or by his attorney duly authorized in
writing, at the Principal Office, on the registration books maintained by the Trustee pursuant to
the provisions of Section 2.07 hereof, upon surrender of such Certificate for cancellation
accompanied by delivery of a duly executed written instrument of transfer in a form acceptable to
the Trustee. The Trustee may treat the Owner of any Certificate as the absolute owner of such
Certificate for all pu{poses, whether or not the principal or interest evidenced by such Certificate
shall be overdue, and the Trustee shall not be affected by any knowledge or notice to the contrary;
and payment of the interest and principal evidenced by such Certificate shall be made only to such
Owner, which payments shall be valid and effectual to satisfy and discharge the liability evidenced
by such Certificate to the extent of the sum or sums so paid. Whenever any Certificate shall be
surrendered for transfer, the Trustee shall execute and deliver a new Certificate or Certificates
evidencing principal in the same aggregate amount and having the same stated Principal Payment
Date. The Trustee shall require the payment by any Owner requesting such transfer of any tax or
other govemmental charge required to be paid with respect to such transfer. Each Certificate may
be exchanged at the Principal Offrce for Certificates evidencing principal in a like aggregate
principal amount having the same stated Principal Payment Date in such Authorized
Denominations as the Owner thereof may request. The Trustee shall require the payment by the
Owner requesting such exchange of any tax or other govemmental charge required to be paid with
respect to such exchange. The cost of printing Certificates and any services rendered or expenses
incurred by the Trustee in connection with any transfer and exchange shall be paid by the District.
Whenever in this Trust Agreement provision is made for the cancellation by the Trustee of any
Bonds, the Trustee shall destroy such Bonds and deliver a certificate of such destruction to the
District.

The transferor shall also provide or cause to be provided to the Trustee all information
necessary to allow the Trustee to comply with any applicable tax reporting obligations, including
without limitation any cost basis reporting obligations under Internal Revenue Code Section 6045.
The Trustee may rely on the information provided to it and shall have no responsibility to verify
or ensure the accuracy of such information.
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Prior to any transfer of a Certificate outside the book-entry system (including, but not
limited to, the initial transfer outside the book-entry system) the District, the Corporation or the
Depository shall provide or cause to be provided to the Trustee all information necessary to allow
the Trustee to comply with any applicable tax reporting obligations, including without limitation
any cost basis reporting obligations under Internal Revenue Code Section 6045, as amended. The
Trustee shall conclusively rely on the information provided to it and shall have no responsibility
to verify or ensure the accuracy of such information.

Section 2.07. Certificate Reeistration Books. The Trustee shall keep at its Principal
Office sufficient books for the registration and transfer of the Certificates, which books shall be
available for inspection and copying by the District at reasonable hours and under reasonable
conditions (including, without limitation, reasonable prior written notice of inspection); and upon
presentation for such purpose the Trustee shall, under such reasonable regulations as it may
prescribe, register or transfer the Certificates on such books as hereinabove provided.

Section 2.08. Temporary Certificates. The Certificates may be initially delivered in
temporary form exchangeable for definitive Certificates when ready for delivery, which temporary
Certificates shall be printed, lithographed or typewritten, shall be of such denominations as may
be determined by the Trustee, shall be in fully registered form and shall contain such reference to
any of the provisions hereof as may be appropriate. Every temporary Certificate shall be executed
and delivered by the Trustee upon the same conditions and terms and in substantially the same
manner as definitive Certihcates. If the Trustee executes and delivers temporary Certificates, it
shall prepare and execute definitive Certificates without delay, and thereupon the temporary
Certificates may be surrendered at the Principal Office in exchange for such definitive Certificates,
and until so exchanged such temporary Certificates shall be entitled to the same benefits hereunder
as definitive Certificates executed and delivered hereunder.

Section 2.09. Certificates Mutilated, Lost, Destroyed or Stolen. If any Certificate shall
become mutilated, the Trustee, at the expense of the Owner thereof, shall execute and deliver a
new Certificate evidencing a like principal amount and having the same stated Principal Payment
Date and number in exchange and substitution for the Certificate so mutilated, but only upon
surrender to the Trustee of the Certificate so mutilated. Every mutilated Certificate so surrendered
to the Trustee shall be canceled by it. If any Certificate shall be lost, destroyed or stolen, evidence
of such loss, destruction or theft may be submitted to the Trustee, and if such evidence is
satisfactory to the Trustee and indemnity satisfactory to the Trustee shall be given, the Trustee, at
the expense of the Owner thereof, shall execute and deliver a new Certificate evidencing a like
principal amount and having the same stated Principal Payment Date, numbered as the Trustee
shall determine, in lieu of and in substitution for the Certificate so lost, destroyed or stolen. The
Trustee may require payment of a sum not exceeding the actual cost of preparing each new
Certificate executed and delivered by it under this Section and of the expenses which may be
incurred by it under this Section. Any Certificate executed and delivered under the provisions of
this Section in lieu of any Certificate alleged to be lost, destroyed or stolen shall be equally and
proportionately entitled to the benefits hereof with all other Certificates executed and delivered
hereunder, and the Trustee shall not be required to treat both the original Certificate and any
replacement Certificate as being Outstanding for the purpose of determining the amount of
Certificates which may be executed and delivered hereunder or for the purpose of determining any
percentage of Certificates Outstanding hereunder, but both the original and replacement Certificate
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shall be treated as one and the same. Notwithstanding any other provision of this Section, in lieu
of executing and delivering a new Certificate for a Certificate which has been lost, destroyed or
stolen and which evidences principal that is then payable, the Trustee may make payment of such
Certificate to the Owner thereof if so instructed bv the District.

Section 2.10. Book-Entry System. (a) The Certificates shall be initially executed and
delivered as Book-Entry Certificates, and the Certificates for each stated Principal Payment Date
shall be in the form of a separate single fully registered Certificate (which may be typewritten).
Upon initial execution and delivery, the ownership of each Certificate shall be registered in the
registration books maintained by the Trustee in the name of the Nominee, as nominee of the
Depository. Payment of principal or interest evidenced by any Book-Entry Certificate registered
in the name of the Nominee shall be made on the applicable Interest Payment Date by wire transfer
of New York clearing house or equivalent next day funds or by wire transfer of same day funds to
the account of the Nominee. Such payments shall be made to the Nominee at the address which
is, on the Record Date, shown for the Nominee in the registration books maintained by the Trustee.

(b) With respect to Book-Entry Certificates, the District, the Corporation and the
Trustee shall have no responsibility or obligation to any Participant or to any Person on behalf of
which such a Participant holds an interest in such Book-Entry Certificates. Without limiting the
immediately preceding sentence, the District, the Corporation and the Trustee shall have no
responsibility or obligation with respect to (i) the accuracy of the records of the Depository, the
Nominee or any Participant with respect to any ownership interest in Book-Entry Certificates,
(ii) the delivery to any Participant or any other Person, other than an Owner as shown in the
registration books maintained by the Trustee, of any notice with respect to Book-Entry Certificates,
including any notice of prepayment (except such notice as is required to be given by the District
to the Trustee or the Depository), (iii) the selection by the Depository and its Participants of the
beneficial interests in Book-Entry Certificates to be prepaid in the event Certificates are prepaid
in part, (iv) the payment to any Participant or any other Person, other than an Owner as shown in
the registration books maintained by the Trustee, of any amount with respect to principal,
premium, if any, prepayment price or interest evidenced by Book-Entry Certificates, or (v) any
consent given or other action taken by the Depository as Owner.

(c) The District, the Corporation and the Trustee may treat and consider the Person in
whose name each Book-Entry Certificate is registered in the registration books maintained by the
Trustee as the absolute Owner of such Book-Entry Certificate for the purpose of payment of
principal, prepayment premium, if any, and interest evidenced by such Certificate, for the purpose
of selecting any Certificates, or portions thereof, to be prepaid, for the purpose of giving notices
of prepayment and other matters with respect to such Certificate, for the purpose of registering
transfers with respect to such Certificate, for the pu{pose of obtaining any consent or other action
to be taken by Owners and for all other pulposes whatsoever, and the District, the Corporation and
the Trustee shall not be affected by any notice to the contrary.

(d) The Trustee shall pay all principal, premium, if any, and interest evidenced by the
Certificates to the respective Owner, as shown in the registration books maintained by the Trustee,
or his respective attorney duly authorized in writing, and all such payments shall be valid and
effective to fully satisfy and discharge the obligations with respect to payment of principal,
premium, if any, and interest evidenced by the Certificates to the extent of the sum or sums so
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paid. No Person other than an Owner, as shown in the registration books maintained by the
Trustee, shall receive a Certificate evidencing principal, premium, if any, and interest evidenced
by the Certificates. Upon delivery by the Depository to the Owners, the Trustee and the District
of written notice to the effect that the Depository has determined to substitute a new nominee in
place of the Nominee, and subject to the provisions herein with respect to Record Dates, the word
Nominee in this Trust Agreement shall refer to such nominee of the Depository. The requirement
for physical delivery and surrender of the Certificates in connection with a demand for purchase
under this Trust Agreement shall be deemed satisfied when the ownership rights in the Certificates
are transferred by Participants on the records of the Depository to the participant account of the
Trustee.

(e) To qualify the Book-Entry Certificates for the Depository's book-entry system, the
District shall execute and deliver to the Depository a Letter of Representations. The execution and
delivery of a Letter of Representations shall not in any way impose upon the Corporation, the
District or the Trustee any obligation whatsoever with respect to persons having interests in such
Book-Entry Certificates other than the Owners, as shown on the registration books maintained by
the Trustee. Such Letter of Representations may provide the time, form, content and manner of
transmission, of notices to the Depository. In addition to the execution and delivery of a Letter of
Representations by the District, the District, the Corporation and the Trustee shall take such other
actions, not inconsistent with this Trust Agreement, as are reasonably necessary to qualify Book-
Entry Certificates for the Depository's book-entry program.

(0 If the District determines that it is in the best interests of the Beneficial Owners that
they be able to obtain certificated Certificates and that such Certificates should therefore be made
available and notifies the Depository and the Trustee of such determination, the Depository will
notify the Participants of the availability through the Depository of certificated Certificates. In
such event, the Trustee shall transfer and exchange certificated Certificates as requested by the
Depository and any other Owners in appropriate amounts. In the event (i) the Depository
determines not to continue to act as securities depository for Book-Entry Certificates, or (ii) the
Depository shall no longer so act and gives notice to the Trustee of such determination, then the
District shall discontinue the Book-Entry system with the Depository. If the District determines
to replace the Depository with another qualified securities depository, the District shall prepare or
direct the preparation of a new single, separate, fully registered Certificate for each stated Principal
Payment Date of such Book-Entry Certificates, registered in the name of such successor or
substitute qualified securities depository or its nominee. If the District fails to identify another
qualified securities depository to replace the Depository, then the Certificates shall no longer be
restricted to being registered in the registration books maintained by the Trustee in the name of the
Nominee, but shall be registered in whatever name or names the Owners transferring or
exchanging such Certificates shall designate, in accordance with the provisions of Sections 2.06
and2.09 hereof. Whenever the Depository requests the District to do so, the District will cooperate
with the Depository in taking appropriate action after reasonable notice (i) to make available one
or more separate certificates evidencing the Book-Entry Certificates to any Participant having
Book-Entry Certificates credited to its account with the Depository, and (ii) to arrange for another
securities depository to maintain custody of certificates evidencing the Book-Entry Certificates.

(g) Notwithstanding any other provision of this Trust Agreement to the contrary, if
DTC is the sole Owner of the Certificates, so long as any Book-Entry Certificate is registered in
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the name of the Nominee, all payments of principal, premium, if any, and interest evidenced by
such Certificate and all notices with respect to such Certificate shall be made and given,
respectively, as provided in the Letter of Representations or as otherwise instructed by the
Depository.

(h) In connection with any notice or other communication to be provided to Owners
pursuant to the Trust Agreement by the District, the Corporation or the Trustee, with respect to
any consent or other action to be taken by Owners, the Trustee shall establish a record date for
such consent or other action and give the Depository notice of such record date not less than 15
calendar days in advance of such record date to the extent possible. Notice to the Depository shall
be given only when DTC is the sole Owner of the Certificates.

ARTICLE III

PROCEEDS OF CERTIFICATES

Section 3.01. Delivery of Certificates. The Trustee is hereby authorized to execute the
Certificates and deliver the Certificates to the original purchaser thereof upon receipt of a Written
Request of the District and upon receipt of the net proceeds of sale thereof.

Section 3.02. Deposit of Proceeds of Certificates. The net proceeds received by the
Trustee from the sale of the Certificates in the amount of $
or transferred by the Trustee as follows:

shall be deposited

(a) the Trustee shall deposit in the Costs of Issuance Fund the amount of
and

(b) the Trustee shall transfer to the Escrow Agent for deposit in the 2013A Bonds
Escrow Fund established under the Escrow Agreement the amount of $ from
the proceeds of the Certificates f(together with other available monies relating to the 2013ABonds
in the amount of $_, for a total of $ )1, to apply to the redemption of the
20134 Bonds as provided in the Escrow Agreement;

(c) the Trustee shall transfer to the Escrow Agent for deposit in the 2013 COPs Escrow
Fund established under the Escrow Agreement the amount of $_ from the
proceeds of the Certificates [(together with other available monies relating to the 2013 COPs in
the amount of $ for a total of $ ], to apply to the prepayment of the
installment payments related to the 2013 COPs as provided in the Escrow Agreement; and

(d) the Trustee shall deposit in the Construction Fund the amount of
$

The Trustee may, in its discretion, establish a temporary fund or account in its books and
records to facilitate the foregoing transfers.

Section 3.03. Costs of Issuance Fund. The Trustee shall establish and maintain a separate
special fund to be held by the Trustee known as the Costs of Issuance Fund. There shall be
deposited in the Costs of Issuance Fund on the Closing Date the amount required to be deposited

$

)
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therein pursuant to Section 3.02 hereof. The Trustee shall disburse moneys from the Costs of
Issuance Fund on such dates and in such amounts as are necessary to pay Costs of Issuance, in
each case upon the Written Request of the District stating the Person to whom payment is to be
made, the amount to be paid, the purpose for which the obligation was incurred and that such
payment is a proper charge against the Costs of Issuance Fund. Each such Request of the District
shall be suffrcient evidence to the Trustee of the facts stated therein and the Trustee shall have no
duty to confirm the accuracy of such facts. On the date that is six months after the Closing Date,
the Trustee shall transfer any amounts then remaining in the Costs of Issuance Fund to the
Installment Payment Fund. Upon such transfer, the Costs of Issuance Fund shall be closed.

Section 3.04. Construction Fund. There is hereby established with the Trustee the
Construction Fund, which the Trustee shall establish and maintain and hold in trust separate and
apart from other funds held by it. The moneys in the Construction Fund shall be used and
withdrawn by the Trustee to pay costs of the acquisition, construction, rehabilitation, equipping,
improvement or financing of improvements to, or part of, the 2024Project.

Section 3.05. Pavment of Construction Costs. Amounts in the Construction Fund shall
be disbursed for Construction Costs. Disbursements from the Construction Fund shall be made by
the Trustee upon receipt of a sequentially numbered requisition, a form of which is attached as
Exhibit B, requesting disbursement, and executed by an Authorized District Representative.

The Trustee shall be responsible for the safekeeping and investment (in accordance with
Section 5.03 hereof) of the moneys held in the Construction Fund and the payment thereof in
accordance with this Section 3 .05 . Each such requisition shall be sufficient evidence to the Trustee
of the fully rely on any such requisition delivered pursuant to this Section and shall not be required
to make any investigation in connection therewith.

The Trustee shall be under no duty or obligationto analyze or verify any documentation
supporting the payments or reimbursements by the District, but shall hold and provide to Owners
upon request such documentation supporting the payments or reimbursements requested by the
District, solely as a repository for the benefit of Owner.

Any unexpended moneys in the Construction Fund subsequent to the payment of all
Construction Costs which are not used to pay the cost of other improvements of the District shall
be transferred by the Trustee and deposited in the Installment Payment Fund upon receipt by the
Trustee of a Written Request of the District accompanied by a Written Certificate of the District
stating that all Construction Costs have been paid or provision made for their payment.

ARTICLE IV

PREPAYMENT OF CERTIFICATES

Section 4.01. Optional Prepayment. The Certificates maturing on or after September 1,
2035 arc subject to optional prepayment prior to their stated Principal Payment Dates, on any date
on or after September 1,2034, in whole or in part, in Authorized Denominations, from and to the
extent of prepaid Installment Payments paid pursuant to the Installment Purchase Agreement or
from any other source of available funds, any such prepayment to be at a Prepayment Price equal
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to the principal evidenced by the Certificates to be prepaid, plus accrued interest evidenced thereby
to the date fixed for prepayment, without premium.

Section 4.02. Mandatory Prepavment. The Certificates bearing stated maturities of
September l, 20-, and September 7, 20-, respectively, shall be subject to mandatory
prepayment, upon notice as hereinafter provided, in part (by lot) on the respective prepayment
dates, in integral multiples of $5,000 at a Prepayment Price of the principal amount thereof plus
accrued interest evidenced and represented thereby to the date fixed for prepayment, without
premium. Such Certificates shall be prepaid in the amounts and upon the dates as follows:

Term Certificate Maturing September 1.20_
Prepayment Dates

(September 1) Principal Amount

*Maturity

Tenn Certi Maturins r"20

Prepayment Dates
(September 1) Principal Amount

*Maturity

In the event of a partial prepayment of Certificates pursuant to Section 4.01 or 4.03, the
foregoing annual mandatory prepayments shall be reduced in equal percentages, as nearly as
practicable, provided that the reductions shall be made in multiples of $5,000. The District shall
provide the Trustee with the amended mandatory prepayment schedule calculated as set forth
above.

Section 4.03. Prenavment From Net Proceeds of Insurance and Condemnation, The
Certificates shall be subject to prepayment prior to their respective stated maturities, as a whole on
any date or in part on any Interest Payment Date, in the order of stated maturity as directed by the
District in a Written Request of the District provided to the Trustee at least 60 days prior to the
prepayment date, (or in the event the District has not directed the order of stated maturity, in
inverse order of stated maturity), and by lot within each stated maturity in integral multiples of
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$5,000, from prepaid Installment Payments made by the District from Net Proceeds which are
deposited in the Prepayment Account of the Installment Payment Fund and credited towards
prepayment made by the District, upon the terms and conditions of, as provided for in Sections 6.7
and 6.8 of the Installment Purchase Agreement (provided that such prepayment shall occur on the
next Interest Payment Date subsequent to such transfer with respect to which timely notice of
prepayment can be provided as required hereunder) at a Prepayment Price equal to the principal
amount thereof plus accrued interest thereon to the date fixed for prepayment, without premium.

Section 4.04. Selection of Certificates for Prepayment. Whenever less than all the
Outstanding Certificates are to be prepaid on any one date pursuant to Sections 4.0I and 4.03
hereof, the Trustee shall select the Certificates to be prepaid among Certificates with different
Principal Payment Dates as directed in a Written Request of the District. Whenever less than all
the Outstanding Certificates with the same stated Principal Payment Date are to be prepaid on any
one date, the Trustee shall select the Certificates with such Principal Payment Date to be prepaid
as directed in a Written Request of the District, or at the discretion of the District by lot in any
manner that the Trustee deems fair and appropriate, which decision shall be final and binding upon
the District and the Owners. The Trustee shall promptly notify the District in writing of the
numbers of the Certificates so selected for prepayment on such date. For purposes of such
selection, any Certificate may be prepaid in part in Authorized Denominations.

Section 4.05. Notice of Prepayment. When prepayment of Certificates is authorized
pursuant to Sections 4.01 and 4.03, the Trustee shall give notice, at the expense of the District, of
the prepayment of the Certificates. The notice of prepayment shall specify (a) the Certificates or
designated portions thereof (in the case of prepayment of the Certificates in part but not in whole)
which are to be prepaid, (b) the date of prepayment, (c) the place or places where the prepayment
will be made, including the name and address of any paying agent,(d) the prepayment price, (e) the
CUSIP numbers assigned to the Certificates to be prepaid, (0 the numbers of the Certificates to be
prepaid in whole or in part and, in the case of any Certificate to be prepaid in part only, the principal
evidenced by such Certificate to be prepaid, and (g) the interest rate and stated Principal Payment
Date of each Certificate to be prepaid in whole or in part. Such notice of prepayment shall further
state that on the specified date there shall become due and payable upon each Certificate or portion
thereof being prepaid the prepayment price and that from and after such date interest evidenced
thereby shall cease to accrue and be payable. With respect to any notice of prepayment of
Certificates pursuant to Sections 4.01 and 4.03 hereof, unless at the time such notice is given the
Certificates to be prepaid shall be deemed to have been paid within the meaning of Section 10.01
hereof, such notice shall state that such prepayment is conditional upon receipt by the Trustee, on
or prior to the date fixed for such pt.puy-"nt, of moneys sufhcient to pay for the prepayment price
of the Certificates to be prepaid, and that if such moneys shall not have been so received said notice
shall be of no force and effect and the District shall not be required to prepay such Certificates. If
a notice of prepayment of Certificates contains such a condition and such moneys are not so
received, the prepayment of Certificates as described in the conditional notice of prepayment shall
not be made and the Trustee shall, within a reasonable time after the date on which such
prepayment was to occur, give notice to the persons and in the manner in which the notice of
prepayment was given, that such moneys were not so received and that there shall be no
prepayment of Certificates pursuant to such notice of prepayment.
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The Trustee shall, at least 20 but not more than 60 days prior to any prepayment date, give
notice of prepayment to the respective Owners of Certificates designated for prepayment by first-
class mail, postage prepaid, at their addresses appearing on the registration books maintained by
the Trustee as of the close of business on the day before such notice of prepayment is given.

The actual receipt by the Owner of any notice of such prepayment shall not be a condition
precedent to prepayment, and neither failure to receive such notice nor any defect therein shall
affect the validity of the proceedings for the prepayment of such Certificates or the cessation of
interest evidenced thereby on the date fixed for prepayment.

A certificate by the Trustee that notice of prepayment has been given to Owners as herein
provided shall be conclusive as against all parties, and no Owner whose Certihcate is called for
prepayment may object thereto or object to the cessation of interest evidenced thereby on the fixed
prepayment date by any claim or showing that said Owner failed to actually receive such notice of
prepayment.

Section 4.06. Partial Prepavment of Certificates. Upon surrender of any Certificate
prepaid in part only, the Trustee shall execute and deliver to the Owner thereof a new Certificate
or Certificates evidencing the unprepaid principal with respect to the Certificate surrendered.

Section 4.07. Effect of Prepayment. If notice of prepayment has been duly given as
aforesaid and moneys for the payment of the prepayment price of the Certificates to be prepaid are
held by the Trustee, then on the prepayment date designated in such notice, the Certificates so
called for prepayment shall become payable at the prepayment price specified in such notice; and
from and after the date so designated, interest evidenced by the Certificates so called for
prepayment shall cease to accrue, such Certificates shall cease to be entitled to any benefit or
security hereunder and the Owners of such Certificates shall have no rights in respect thereof
except to receive payment of the prepayment price thereof. The Trustee shall, upon surrender for
payment of any of the Certificates to be prepaid, pay such Certificates at the prepayment price
thereof, and such moneys shall be pledged to such payment. All Certificates prepaid pursuant to
the provisions of this Article shall be canceled by the Trustee and shall not be redelivered.

ARTICLE V

ASSIGNMENT AND PLEDGE; FUNDS AND ACCOUNTS

Section 5.01. Assienment and Pledee. The Corporation hereby transfers, conveys and
assigns to the Trustee, for the benefit ofthe Owners, all ofthe Corporation's rights, title and interest
in and to the Installment Purchase Agreement (excepting its rights to indemnification thereunder),
including the right to receive Installment Payments, and the interest thereon, from the District and
the right to exercise any remedies provided therein in the event of a default by the District
thereunder. The Trustee hereby accepts said transfer, conveyance and assignment, solely in its
capacity as Trustee, for the benefit of the Owners, subject to the provisions of this Trust
Agreement. All Installment Payments, and the interest thereon, shall be paid directly by the
District to the Trustee, and if received by the Corporation at any time shall be deposited by the
Corporation with the Trustee immediately upon the receipt thereof.
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To secure the respective rights of the Owners to the payments required to be made thereto
as provided herein, the Corporation and the District hereby irrevocably pledge to the Trustee, for
the benefit of the Owners, all of their right, title and interest,if any, in and to all amounts on deposit
from time to time in the funds and accounts established hereunder. This pledge shall constitute a
first lien on the amounts on deposit in such funds and accounts.

Section 5.02. Installment Pavment Fund. (a) The Trustee shall establish and maintain
the Installment Payment Fund until all required Installment Payments, and the interest thereon, are
paid in full pursuant to the Installment Purchase Agreement and until the first date upon which the
Certificates are no longer Outstanding. The Trustee shall deposit in the Installment Payment Fund
all Installment Payments, and the interest thereon, paid by the District and received by the Trustee.
The moneys in the Installment Payment Fund shall be held in trust by the Trustee for the benefit
of the Owners and shall be used and disbursed only for the purposes and uses herein authorized.

(b) The Trustee shall transfer the amounts on deposit in the Installment Payment Fund,
at the times and in the manner hereinafter provided, to the following respective accounts within
the Installment Payment Fund, each of which the Trustee hereby agrees to establish and maintain
(provided the Prepayment Account need not be established in the records of the Trustee until
deposit is required to be made to the Prepayment Account) until all required Installment Payments,
and the interest thereon, are paid in full pursuant to the Installment Purchase Agreement and until
the first date upon which the Certificates are no longer Outstanding. The moneys in each of such
accounts shall be held in trust by the Trustee for the benefit of the Owners and shall be used and
disbursed only for the purposes and uses herein authorized.

(i) Interest Account. The Trustee, on each Interest Payment Date, shall deposit
in the Interest Account that amount of moneys representing the interest on the Installment
Payments coming due on such Interest Payment Date. Moneys in the Interest Account
shall be used by the Trustee for the purpose of paying the interest evidenced by the
Certificates when due and payable.

(ii) Principal Account. The Trustee, on each Principal Payment Date, shall
deposit in the Principal Account that amount of moneys representing the Installment
Payments coming due on such Principal Payment Date. Moneys in the Principal Account
shall be used by the Trustee for the purpose of paying the principal evidenced by the
certificates when due and payable, including mandatory sinking payments.

(iii) Prepayment Account. The Trustee, on the prepayment date specified in the
Written Request of the District filed with the Trustee at the time that any prepaid
Installment Payment is paid to the Trustee pursuant to the Installment Purchase Agreement,
shall deposit in the Prepayment Account that amount of moneys representing such prepaid
Installment Payment, the accrued interest thereon to the prepayment date and any premium
payable with respect thereto. The Trustee shall deposit in the Prepayment Account any
other amounts made available by the District that the District, pursuant to a Written Request
of the District, instructs the Trustee to apply to the prepayment of Certificates pursuant to
either Section 4.01 or Section 4.03 hereof. Moneyi in tne Prepayment Acconnt shall be
used by the Trustee for the purpose of paying the interest, premium, if any, and principal
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evidenced by the Certificates to be prepaid pursuant to either Section 4.01 or Section 4.03
hereof

Section 5.03. Investment of Moneys. Except as otherwise provided herein, all moneys
in any of the funds or accounts established pursuant to this Trust Agreement shall be invested or
reinvested by the Trustee solely in Permitted Investments, as directed by the District pursuant to a
Written Request of the District at least two (2) Business Days prior to the making of such
investment. The Trustee may conclusively rely upon the District's written instructions as to both
the suitability and legality of the directed investments. In no event shall the Trustee be liable for
the selection of investment or for investment losses thereof.

Moneys in all funds and accounts held by the Trustee shall be invested in Permitted
Investments maturing not later than the date on which it is estimated that such moneys will be
required for the purposes specified in this Trust Agreement. Permitted Investments that are
registerable securities shall be registered in the name of the Trustee. All interest, profits and other
income received from the investment of moneys in any fund or account established pursuant to
this Trust Agreement shall be retained therein. In no event shall the Trustee be liable for the
selection of investments or for investment losses thereon. The Trustee shall have no liability in
respect of losses incurred as a result of the liquidation of any investment prior to its stated maturity
or the failure of the District to provide timely written investment direction. Ratings of permitted
investments shall be determined at the time of purchase of such permitted investments and without
regard to ratings subcategories. The Trustee may make any and all such investments through its
own investment department or that of its affiliates or subsidiaries, and may charge its ordinary and
customary fees for such trades, including account maintenance fees. In the absence of timely
written direction from the District, the Trustee shall hold the moneys held by it hereunder
uninvested. Permified Investments acquired as an investment of moneys in any fund or account
established under this Trust Agreement shall be credited to such fund or account. For the pu{pose
of determining the amount in any fund, all Permitted Investments credited to such fund shall be
valued by the Trustee at the market value thereof, such valuation to be performed not less
frequently than semiannually on or before each May 15 and November 15. The Trustee may use
and rely conclusively and without liability upon any generally recognized pricing information
service (including brokers and dealers in securities) available to it.

The Trustee or an affiliate may act as principal or agent in the making or disposing of any
investment. The Trustee shall sell or present for redemption any Permitted Investment whenever
it shall be necessary to provide moneys to meet any required 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 any loss resulting from any investment made or sold
pursuant to this Section. For purposes of investment, the Trustee may commingle moneys in any
ofthe funds and accounts established hereunder.

The Trustee is hereby authorized, in making or disposing of any investment permitted by
this Section, to deal with itself (in its individual capacity) or with any one or more of its affiliates,
whether or not such affiliate is acting as an agent of the Trustee or for any third Person or dealing
as principal for its own account.
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Section 5.04. Brokerage Confirmations. The Trustee shall furnish the District periodic
cash transaction statements which shall include detail for all investment transactions effected by
the Trustee or brokers selected by the District. Upon the District's election and request, the Trustee
shall provide the District online access to such statements. Although the District recognizes that it
may obtain a broker confirmation or written statement containing comparable information at no
additional cost, the District agrees that confirmations of permitted investments are not required to
be issued by the Trustee for each month in which a monthly statement is rendered and that no
statement need be rendered for any fund or account if no activity occurred in such fund or account
during such month. The District further waives the right to receive brokerage confirmations of
securities transactions effected by the Trustee as they occur, to the extent permitted by law. The
District further understands that trade confirmations for securities transactions effected by the
Trustee will be available upon request and at no additional cost and other trade confirmations may
be obtained from the applicable broker

ARTICLE VI

COVENANTS

Section 6.01. Compliance with Trust Agreement. The Trustee will not execute or
deliver any Certificates in any manner other than in accordance with the provisions hereof, and the
Corporation and the District will not suffer or permit any default by them to occur hereunder, but
will faithfully comply with, keep, observe and perform all the agreements, conditions, covenants
and terms hereof required to be complied with, kept, observed and performed by them.

Section 6.02. Compliance with Installment Purchase Agreement. The Corporation and
the District will faithfully comply with, keep, observe and perform all the agreements, conditions,
covenants and terms contained in the Installment Purchase Agreement required to be complied
with, kept, observed and performed by them and, together with the Trustee, will enforce the
Installment Purchase Agreement against the other party thereto in accordance with its terms. The
Corporation shall not consent to the amendment, alteration or modification, in whole or in part, of
the Installment Purchase Agreement except: (a) to the extent such amendment, alteration or
modification will cure an ambiguity, supply an omission; or cure or correct a defect or inconsistent
provision therein; (b) to the extent such amendment, alteration or modification will insert such
provisions clarifying matters or questions arising thereunder as are necessary or desirable and are
not contrary to or inconsistent with this Trust Agreement; (c) if, in the Opinion of Counsel,
delivered to the Trustee such amendment, alteration or modification does not materially adversely
affect the rights of the Owners; or (d) with the written consent of the Owners of a majority in
aggregate principal of the Certificates then Outstanding. Any such written consent shall be
obtained in the manner provided herein for amendments to this Trust Agreement. No such
amendment, alteration or modification shall be effective unless and until there shall have been
filed with the Trustee an Opinion of Counsel stating that such amendment, alteration or
modification has been duly and lawfully entered into by the parties thereto, is authorized or
permitted by this Trust Agreement, and is valid and binding upon the parties thereto in accordance
with its terms and, if applicable, containing the opinion described in the above subclause (c). For
pulposes of this Trust Agreement, no change or revision of Exhibit B to the Installment Purchase
Agreement, made pursuant to the terms thereof, shall constitute an amendment, alteration or
modification of the Installment Purchase Agreement.

28



Section 6.03. Observance of Laws and Regulations. The Corporation and the District
will faithfully comply with, keep, observe and perform all valid and lawful obligations or
regulations now or hereafter imposed on them by contract, or prescribed by any law of the United
States of America or of the State, or by any officer, board or commission having jurisdiction or
control, as a condition of the continued enjoyment of each and every franchise, right or privilege
now owned or hereafter acquired by them, including their right to exist and carry on their
respective businesses, to the end that such franchises, rights and privileges shall be maintained and
preserved and shall not become abandoned, forfeited or in any manner impaired.

Section 6.04. Other Liens. None of the Trustee, the Corporation or the District shall
create or suffer to be created any pledge of or lien on the amounts on deposit in any of the funds
or accounts created hereunder, other than the pledge and lien hereof.

Section 6.05. Prosecution and Defense of Suits. The District will defend against every
action, suit or other proceeding at any time brought against the Trustee or any Owner upon any
claim arising out of the receipt, deposit or disbursement of any of the Installment Payments, or the
interest thereon, or involving the rights of the Trustee or any Owner hereunder; provided, however,
that the Trustee or any Owner at its or his election may appear in and defend any such action, suit
or other proceeding.

Section 6.06. Accounting Records and Statements. The Trustee will keep proper
accounting records in which complete and correct entries shall be made of all transactions made
by the Trustee relating to the receipt, deposit and disbursement of the Installment Payments, and
the interest thereon, and such accounting records shall be available for inspection by the
Corporation and the District at reasonable hours and under reasonable conditions. The Trustee
shall not be obligated to provide an accounting for any fund or account that (a) has a balance of
$0.00 and (b) has not had any activity since the last reporting date. The Trustee will, upon written
request, make copies of the foregoing available to any Owner (at the expense of such Owner).

Section 6.07. Tax Covenants.

(a) Special Definitions. When used in this Section, the following terms shall have the
following meanings:

"Computation Date" has the meaning set forth in section 1.14S-1(b) of the Tax
Regulations.

"Computation Period' means, initially, that period commencing on the date of the
execution and delivery of the Certificates and concluding on the initial Computation Date and,
thereafter, each period commencing on the day next following a Computation Date and concluding
on the immediately succeeding Computation Date.

"Gross Proceeds" of any issue of governmental obligations means any proceeds as defined
in section 1.148-1(b) of the Tax Regulations (referring to sales, investment and transferred
proceeds) of that issue, and any replacement proceeds as defined in section 1.1aS-1(c) of the Tax
Regulations, of that issue.

"Investmenl" has the meaning set forth in section 1.148-1(b) of the Tax Regulations.
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"Nonpurpose Investment" means any investment property, as defined in section 148(b) of
the Code, in which Gross Proceeds of an issue are invested and that is not acquired to carry out the
governmental purposes of that issue.

"Opinion of Special Counsel" means a written opinion of Norton Rose Fulbright US LLP
or any other counsel of recognized national standing in the field of law relating to municipal bonds,
appointed and paid by the District.

"Prior IssLte" shall refer to the Prior Obligations (but in the case of any of the foregoing
executed and delivered for multiple pu{poses, only to the portion thereof allocable pursuant to
section 1.148-9(hX4) of the Tax Regulations to other than refunding purposes).

"Proceeds," with respect to an issue of governmental obligations, has the meaning set forth
in has the meaning set forth in section 1.14S-1(b) of the Tax Regulations (refening to sales,
investment and transferred proceeds, but not replacement proceeds).

"Rebate Amount" has the meaning set forth in section 1.148-1(b) of the Tax Regulations.

"Special Counsel" means Norton Rose Fulbright US LLP or any other counsel of
recognized national standing in the field of law relating to municipal bonds, appointed and paid by
the District.

"Tax Regulations" means the United States Treasury Regulations promulgated pursuant to
sections 103 and 141 through 150 of the Code.

"Yield'of (i) any Investment has the meaning set forth in section 1.148-5 of the Tax
Regulations and (ii) in respect of the Certificates has the meaning set forth in section 1.148-4 of
the Tax Regulations.

(a) Exclusion of Interest from Gross Income. The District will take all actions
necessary to establish and maintain the exclusion pursuant to section 103(a) of the Code of interest
component of the Installment Payments from the gross income of the owners thereof for federal
income tax purposes, and will not use, permit the use of, or omit to use Gross Proceeds of the
Certificates or any other amounts (or any property the acquisition, construction or improvement of
which is to be refinanced directly or indirectly with Gross Proceeds) in a manner that if made or
omitted, respectively, would cause the interest component of the Installment Payments to fail to
be excluded pursuant to section 103(a) of the Code from the gross income of the owners thereof
for federal income tax purposes. Without limiting the generality of the foregoing, unless and until
the Trustee receives an Opinion of Special Counsel to the effect that failure to comply with such
covenant will not adversely affect the exclusion pursuant to section 103(a) of the Code of the
interest component of the Installment Payments from the gross income of the owner thereof, the
District shall comply with this covenant and each of the specific covenants in this Section.

(b)
become a

vate Use or Pri Except as would not cause any Certificate to
"private activity bond" within the meaning of section l4l of the Code and the Tax

Regulations and rulings thereunder, the District shall at all times prior to the payment and
cancellation of the last of the Certificates to be retired:
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(D exclusively own, operate and possess all property the acquisition,
construction or improvement of which is to be financed or refinanced directly or indirectly
with Gross Proceeds of the Certificates and not use or permit the use of such Gross
Proceeds (including all contractual arrangements with terms different than those applicable
to the general public) or any property acquired, constructed or improved with such Gross
Proceeds or the Gross Proceeds of the Prior Issue in any activity carried on by any person
or entity (including the United States or any agency, department and instrumentality
thereof) other than a state or local goverrrment, unless such use is solely as a member of
the general public; and

(ii) does not directly or indirectly impose or accept any charge or other payment
by any person or entity who is treated as using Gross Proceeds of the Certificates or of the
Prior Issue, or any property the acquisition, construction or improvement of which is to be
financed or refinanced directly or indirectly with such Gross Proceeds, other than taxes of
general application within the jurisdiction of the District or interest earned on investments
acquired with such Gross Proceeds pending application for their intended purposes.

(c) No Private Loan. Except as would not cause any Certificate to become a "private
activity bond" within the meaning of section 141 of the Code and the Tax Regulations and iulings
thereunder, the District shall not use of Gross Proceeds of the Certificates to make or finance loans
to any person or entity other than a state or local govemment. For purposes of the foregoing
covenant, such Gross Proceeds are considered to be "loaned" to aperson or entity ifi (i) property
acquired, constructed or improved with such Gross Proceeds is sold or leased to such person or
entity in a transaction that creates a debt for federal income tax purposes; (ii) capacity in or service
from such property is committed to such person or entity under a take-or-pay, output or similar
contract or arrangement; or (iii) indirect benefits of such Gross Proceeds, or burdens and benefits
of ownership of any property acquired, constructed or improved with such Gross Proceeds, are
otherwise transfemed in a transaction that is the economic equivalent of a loan. For purposes of
this covenant, the District will treat any transaction constituting a loan of Gross Proceeds of the
Prior Issue as resulting in a loan of Gross Proceeds of the certificates.

(d) Not to Invest at Higher Yield. Except as would not cause any Certificate to become
an"atbrtrase bond" within the meaning of section 148 of the Code and the Tax Regulations and
rulings thereunder, the District will not, at any time prior to the final cancellation of the last
Certificate to be retired, directly or indirectly invest Gross Proceeds of the Certificates in any
Investment, if as a result of that investment the yield of any Investment acquired with Gross
Proceeds of the Certificates, whether then held or previously disposed of, would materially exceed
the yield of the Certificates within the meaning of said section 148.

(e) Not Federally Guaranteed. Except to the extent such action or failure to act would
not pursuant to section 149(b) of the Code and the Tax Regulations and rulings thereunder,
adversely affect the exclusion pursuant to section 1 03 (a) of interest with respect to the Certificates
from the gross income of the owners thereof for federal income tax purposes, the District will not
take or omit to take any action that would cause any Certificate to be "federally guaranteed" within
the meaning of section 149(b) of the Code and the Tax Regulations and rulings thereunder.
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(0 Information Report. The District will timely file any information necessary to the
exclusion pursuant to section 103(a) of the Code of interest with respect to the Certificates required
by section la9@) of the Code with the Secretary of the Treasury on Form 8038-G or such other
form and in such place as the Secretary of the Treasury may prescribe.

(g) Not to Divert Arbitrage Profits. Except to the extent permitted by section 148 of
the Code and the Tax Regulations and rulings thereunder, the District will not at any time prior to
the final cancellation of the last of the Certificates to be retired, enter into any transaction that
reduces the amount required to be paid to the United States pursuant to section 148(0 of the Code
because such transaction results in a smaller profit or a larger loss than would have resulted if the
transaction had been at arm's length and had the yield on the Certificates not been relevant to either
party.

(h) Certifi Satisfv Section 149G.). The District represents that neither the Prior
Issue nor the Certificates are or will become "hedge bonds" within the meaning of section A9(g)
of the Code. Without limitation of the foregoing, with respect to the Prior Issue, (iXA) on the date
of execution and delivery of that issue the District reasonably expected (based upon its own
knowledge and upon representations made by other governmental persons upon the issuance of
those obligations) that within the three-year period commencing on such date no less than 85% of
the spendable proceeds of that issue would be expended for the govemmental purposes thereof
and (B) the District believes and represents that at no time has more than 50%o of the proceeds of
that issue been invested in Nonpurpose Investments having a substantially guaranteed yield for a
period of four years or more, and with respect to the application of Proceeds of the Certificates
other than for refunding pu{poses, (ii)(A) the District will not deliver the Certificates unless on the
date of the issuance of the Certificates it reasonably expects that within the three-year period
commencing on such date of issuance at least 85% of such spendable proceeds of the Certificates
will be expended for the governmental purpose of the Certificates and (B) at no time will more
than 50%o of such spendable proceeds of the Certificates be invested in Nonpurpose Investments
having a substantially guaranteed yield for a period of four years or more.

(i) Elections. The District hereby directs and authorizes any Authorized
Representative to make elections permitted or required pursuant to the provisions of the Code or
the Tax Regulations, as such Authorized Representative (after consultation with Special Counsel)
deems necessary or appropriate in connection with the Certificates, in the Tax Certificate (as
defined below) or similar or other appropriate certificate, form or document.

c) Tax The District agrees to execute and deliver in connection with the
execution and delivery of the Certificates a Tax Certificate, or similar document containing
additional representations and covenants pertaining to the exclusion of interest with respect to the
Certificates from the gross income ofthe owners thereof for federal income tax purposes (the "Tax
Certificate"), which representations and covenants are incorporated as though expressly set forth
herein.

Section 6.08. Continuins Disclosure. The District will comply with and carry out all of
the provisions of the Continuing Disclosure Certificate applicable to it. Notwithstanding any other
provision of this Trust Agreement, failure of the District to comply with the Continuing Disclosure
Certificate shall not be considered an Event of Default; provided, however, the Trustee at the
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request of any Participating Underwriter or the Owners of at least 25Yo aggregate principal amount
of Outstanding Certificates and upon being indemnified to its reasonable satisfaction, slall, or any
Owner or Beneficial Owner of Certificates may take such actions as may be necessary and
appropriate to compel performance, including seeking mandate or specific performance by court
order. The Trustee is authorized and directed to execute the acceptance and acknowledgement of
the Continuing Disclosure Certificate.

Section 6.09. Further Assurances. The District will promptly execute and deliver or
cause to be executed and delivered all such other and further assurances, documents or instruments
and promptly do or cause to be done all such other and further things as may be necessary or
reasonably required in order to carry out the pu{poses and intentions of this Trust Agreement and
for preserving and protecting the rights and interests of the Owners.

ARTICLE VII

DEFAULT AND LIMITATIONS OF LIABILITY

Section 7.01. Action upon Event of Default. An Event of Default under the Installment
Purchase Agreement shall constitute an Event of Default hereunder. The Trustee may give notice,
as assignee of the Corporation, of an Event of Default under the Installment Purchase Agreement
to the District, and shall do so if directed to do so by the Owners of not less than 5o/o of the
aggtegate principal evidenced by Certificates then Outstanding. In each and every case during the
continuance of an Event of Default, the Trustee may and, at the direction of the Owners of noiless
than a majority of the aggregate principal evidenced by Certificates then Outstanding, shall, upon
notice in writing to the District and the Corporation (a) exercise any of the remedies granted tothe
Corporation under the Installment Purchase Agreement, and (b) take whatever action at law or in
equity may appear necessary or desirable to enforce its rights pursuant to this Trust Agreement or
the Installment Purchase Agreement or to protect and enforce any of the rights vested inthe Trustee
or the Owners by this Trust Agreement, the Certificates or the Installment Purchase Agreement,
either at law or in equity or in bankruptcy or otherwise, whether for the specific enforiement of
any covenant or agreement or for the enforcement of any other legal or equitable right, including
any one or more of the remedies set forth in Section 7.02hercof.

Nothing herein shall be deemed to authorize the Trustee to authorize or consent to or accept
or adopt on behalf of any Owner any plan of reorganization, affangement, adjustment, or
composition affecting the Certificates or the rights of any Owners thereof, or to authorrze the
Trustee.to vote in respect of the claim of any Owner in any such proceeding without the approval
of the Owners so affected.

Section 7.02. Other Remedies of the Trustee. Subject to the provisions of Section 7.01
hereof, the Trustee shall have the right:

(a) by mandamus or other action or proceeding or suit at law or in equity to enforce its
rights against the Corporation or the District or any member, director, officer or employee thereof,
and to compel the Corporation or the District or any such member, director, officer or employee
to perform or cany out its or his or her duties under law and the agreements and covenants required
to be performed by it or him or her contained herein;
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(b) by suit in equity to enjoin any acts or things which are unlawful or violate the rights
of the Trustee; or

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

Section 7.03. Non-Waiver. A waiver of any default or breach of duty or contract by the
Trustee or the Owners shall not affect any subsequent default or breach of duty or contract or
impair any rights or remedies on any such subsequent default or breach of duty or contract. No
delay or omission by the Trustee or the Owners to exercise any right or remedy accruing upon any
default or breach of duty or contract shall impair any such right or remedy or shall be construed to
be a waiver ofany such default or breach ofduty or contract or an acquiescence therein, and every
right or remedy conferred upon the Trustee or the Owners by law or by this Article may be enforced
and exercised from time to time and as often as the Trustee shall deem expedient.

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

Section 7.04. Remedies Not Exclusive. Subject to the provisions of Section 7.01 hereof,
no remedy herein conferred upon or reserved to the Trustee is intended to be exclusive of any other
remedy, and each such remedy shall be cumulative and shall be in addition to every other remedy
given hereunder or now or hereafter existing in law or in equity or by statute or otherwise and may
be exercised without exhausting and without regard to any other remedy conferred by any law.
The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the
concurrent or subsequent assertion or employment of any other appropriate right or remedy.

Section 7.05. Application of Amounts After Default. All damages or other payments
received by the Trustee for the enforcement of any rights and powers of the Trustee under this
Article shall be deposited into the Installment Payment Fund and as soon as practicable and
thereafter applied:

(a) to the payment of all amounts due the Trustee under Section 8.03 hereof;

(b) unless the unpaid Installment Payments, and the interest thereon, shall have
become, and shall remain, immediately due and payable pursuant to the Installment Purchase
Agreement:

(i) to the payment of all amounts then due for interest evidenced by the
Certificates, in respect of which, or for the benefit of which, money has been collected
(other than Certificates which have become payable prior to such Event of Default and
money for the payment of which is held by the Trustee), ntably without preference or
priority of any kind, according to the amounts of interest evidenced by such Certificates
due and payable; and

(ii) to the payment of all amounts then due for principal evidenced by the
Certificates, in respect of which, or for the benefit of which, money has been collected
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(other than Certificates which have become payable prior to such Event of Default and
money for the payment of which is held by the Trustee), ratably without preference or
priority of any kind, according to the amounts of principal evidenced by such Certificates
due and payable.

(c) if the unpaid Installment Payments, and the interest thereon, shall have become,
and shall remain, immediately due and payable pursuant to the Installment Purchase Agreement,
to the payment of all amounts then due for principal and interest evidenced by the Certificates and,
if the amount available therefor shall not be sufficient to pay in full the whole amount so due and
unpaid, then to the payment thereof ratably, without preference or priority of principal over
interest, or of interest over principal, or of any installment of interest over any other installment of
interest, or of any Certificate over any other Certifrcate,to the persons entitled thereto without any
discrimination or preference.

Section 7.06. Trustee May Enforce Claims Without Possession of Certificates. All
rights of action and claims under this Trust Agreement or the Certificates may be prosecuted and
enforced by the Trustee without the possession of any of the Certificates or the production thereof
in any proceeding relating thereto, and any such proceeding instituted by the Trustee shall be
brought in its own name as trustee of an express trust, and any recovery of judgment shall, after
provision for the payment of the reasonable compensation, expenses, disbursements and advances
of the Trustee, its agents and counsel, be for the ratable benefit of the Owners of the Certificates
in respect of which such judgment has been recovered.

Section 7.07. Limitation on Suits. No Owner shall have any right to institute any
proceeding, judicial or otherwise, with respect to this Trust Agreement, or for the appointment of
a receiver or trustee, or for any other remedy hereunder, unless (a) such Owner shall have
previously given written notice to the Trustee of a continuing Event of Default hereunder, (b) the
Owners of not less than a majority of the aggregate principal evidenced by Certificates then
Outstanding shall have made written request to the Trustee to institute proceedings in respect of
such Event of Default in its own name as Trustee hereunder, (c) such Owner or Owners shall have
afforded to the Trustee indemnity reasonably satisfactory to the Trustee against the costs, expenses
and liabilities to be incured in compliance with such request, (d) the Trustee for 60 days after its
receipt of such notice, request and offer of indemnity shall have failed to institute any such
proceedings, and (e) no direction inconsistent with such written request shall have been given to
the Trustee during such 60-day period by the Owners of a majority of the aggregate principal
evidenced by Certificates then Outstanding; it being understood and intended that no one or more
Owners of Certificates shall have any right in any manner whatever by virtue of, or by availing of,
any provision of this Trust Agreement to affect, disturb or prejudice the rights of any other Owner
of Certificates, or to obtain or seek to obtain priority or preference over any other Owner or to
enforce any right under this Trust Agreement, except in the manner herein provided and for the
equal and ratable benefit of all the Owners of Certificates.

Section 7.08. No Liahilifv bv the Cornoration to the Owners Except as expressly
provided herein, the Corporation shall not have any obligation or liability to the Owners with
respect to the payment when due of the Installment Payments, and the interest thereon, by the
District, or with respect to the performance by the District of the other agreements and covenants
required to be performed by it contained in the Installment Purchase Agreement or herein, or with
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respect to the performance by the Trustee of any right or obligation required to be performed by it
contained herein.

Section 7.09. No Liability bv the District to the Owners. Except for the payment when
due of the Installment Payments, and the interest thereon, and the performance of the other
agreements and covenants required to be performed by it contained in the Installment Purchase
Agreement or herein, the District shall not have any obligation or liability to the Owners with
respect to this Trust Agreement or the preparation, execution, delivery or transfer of the
Certificates or the disbursement of the Installment Payments, and the interest thereon, by the
Trustee to the Owners, or with respect to the performance by the Trustee of any right or obligation
required to be performed by it contained herein.

Section 7.10. No Liability of the Trustee to the Owners. Except as expressly provided
herein, the Trustee shall not have any obligation or liability to the Owners with respect to the
payment when due of the Installment Payments, and the interest thereon, by the District, or with
respect to the performance by the Corporation or the District of the other agreements and covenants
required to be performed by them, respectively contained in the Installment Purchase Agreement
or herein.

ARTICLE VIII

THE TRUSTEB

Section 8.01. Employment of the Trustee; Duties. The Corporation and the District
hereby appoint and employ the Trustee to receive, deposit and disburse the Installment Payments,
and the interest thereon, to register, execute, deliver and transfer the Certificates and to perform
the other functions contained herein, all in the manner provided herein and subject to the conditions
and terms hereof. By executing and delivering this Trust Agreement, the Trustee accepts the
appointment and employment hereinabove referred to and accepts the rights and obligations of the
Trustee provided herein, subject to the conditions and terms hereof. Other than when an Event of
Default hereunder has occurred and is continuing, the Trustee undertakes to perform such duties
and only such duties as are specifically set forth in this Trust Agreement, and no implied covenants
or obligations shall be read into this Trust Agreement against the Trustee. In case an Event of
Default has occurred and is continuing, the Trustee shall exercise such of the rights and powers
vested in it by this Trust Agreement, and use the same degree of care and skill in their exercise, as
a prudent person would exercise or use under the circumstances in the conduct of its own affairs.

Section 8.02. Removal and Resignation of the Trustee. The Corporation and the District
may with 30 days prior notice, by an instrument in writing, remove the Trustee initially as a party
hereto and any successor thereto unless an Event of Default shall have occurred and then be
continuing, and shall remove the Trustee initially as aparty hereto and any successor thereto if at
any time (a) requested to do so by an instrument or concurrent instruments in writing signed by
the Owners of a majority of the aggregate principal evidenced by the Certificates at the time
Outstanding (or their attorneys duly authorized in writing), or (b) the Trustee shall cease to be
eligible in accordance with the following sentence, and shall appoint a successor Trustee. The
Trustee shall be a national banking association, bank having trust powers or a trust company in
good standing in or incorporated under the laws of the United States or any state thereof, having
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(or if such national banking association, bank or trust company is a member of a bank holding
company system, its parent bank holding company shall have) a combined capital and surplus of
at least $50,000,000, and be subject to supervision or examination by federal or state banking
authorities. If such national banking association, bank or trust company publishes a report of
condition at least annually, pursuant to law or to the requirements of any supervising or examining
authority above referred to, then for the purposes of this Section the combined capital and surplus
of such national banking association, bank or trust company shall be deemed to be its combined
capital and surplus as set forth in its most recent report of condition so published.

The Trustee may at any time resign by giving written notice of such resignation to the
Corporation and the District and by giving notice, by first class mail, postage prepaid, of such
resignation to the Owners at their addresses appearing on the registration books maintained by the
Trustee. Upon receiving such notice of resignation, the Corporation and the District shall promptly
appoint a successor Trustee by an instrument in writing; provided, however, that in the event the
District and the Corporation do not appoint a successor Trustee within 30 days following receipt
of such notice of resignation, the resigning Trustee may, atthe expense of the District, petition the
appropriate court having jurisdiction to appoint a successor Trustee. Any resignation or removal
of a Trustee and appointment of a successor Trustee shall become effective only upon acceptance
of appointment by the successor Trustee. Any successor Trustee appointed under this Trust
Agreement shall signify its acceptance of such appointment by executing and delivering to the
District and the Corporation and to its predecessor Trustee a written acceptance thereof, and
thereupon such successor Trustee, without any fuither act, deed or conveyance, shall become
vested with all the moneys, estates, properties, rights, powers, trusts, duties and obligations of such
predecessor Trustee, with like effect as if originally named Trustee herein; but, nevertheless, at the
written request of the District or of the successor Trustee, such predecessor Trustee shall execute
and deliver any and all instruments of conveyance or further assurance and do such other things as
may reasonably be required for more fully and certainly vesting in and confirming to such
successor Trustee all the right, title and interest of such predecessor Trustee in and to any property
held by it under this Trust Agreement and shall pay over, transfer, assign and deliver to the
successor Trustee any money or other property subject to the trusts and conditions herein set forth.

Any bank, corporation or association into which the Trustee may be r merged or converted,
or with which it may be consolidated, or to which it may sell or transfer its corporate trust business
and assets as a whole or substantially as a whole, or any corporation or association resulting from
any such merger, conversion or consolidation or transfer to which it is a party,provided that such
entity meets the combined capital and surplus requirements ofthis Section, ipsofacto,or any bank,
corporation or association succeeding to all or substantially all ofthe corporate trust business of
the Trustee shall be the successor trustee under this Trust Agreement and vested with all the trusts,
powers, discretions, immunities, privileges and all other matters as was its predecessor, without
the execution or filing of any instrument or any further act, deed or conveyance on the part of any
of the parties hereto, except where an instrument of transfer or assignment is required by law to
effect such succession, anything herein to the contrary notwithstanding.

Section 8.03. Compensation and Indemnification of the Trustee. The District shall
from time to time, subject to any written agreement then in effect with the Trustee, pay the Trustee
reasonable compensation for all its services rendered hereunder and reimburse the Trustee for all
its reasonable advances and expenditures hereunder, including but not limited to advances to and
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reasonable fees and reasonable expenses of accountants, agents, appraisers, consultants or other
experts, and counsel retained by the Trustee, employed by it in the exercise and performance of its
rights and obligations hereunder. The Trustee may take whatever legal actions are lawfully
available to it directly against the Corporation or the District. When the Trustee incurs expenses
or renders services after the occuffence of an Event of Default, such expenses and the
compensation for such services are intended to constitute expenses of administration under any
federal or state bankruptcy, insolvency, arrangement, moratorium, reorganization or other debtor
relief law.

Upon an Event of Default, and only upon an Event of Default, the Trustee shall have a first
lien with right of payment prior to payment on account of principal of and premium, if any, and
interest with respect to any Certificate, upon the Installment Payments for the foregoing fees,
charges and expenses incurred by it.

Except as otherwise expressly provided herein, no provision of this Trust Agreement shall
require the Trustee to expend or risk its own funds or otherwise incur any financial liability in the
performance of any of its duties hereunder or in the exercise of any of its rights or powers
hereunder. The Trustee may refuse to perform any duty or exercise any right or power which
would require it to expend its own funds or risk any liability if it shall reasonably believ e that
repayment of such funds or adequate indemnity against such risk is not reasonably assured to it.

If the Trustee renders any service hereunder not provided for in this Trust Agreement or
related financing documents, or the Trustee is made a party to or intervenes in any litigation
pertaining to this Trust Agreement or related financing documents or institutes interpleader
proceedings relative hereto, the Trustee shall be compensated reasonably by the District for such
extraordinary services and reimbursed for any and all claims, liabilities, losses, damages, fines,
penalties, and expenses, including out-of-pocket and incidental expenses and legal fees and
expenses occasioned thereby.

The District, to the extent permitted by law, agrees to indemnify and save the Trustee, its
directors, officers, employees and agents harmless from and against any loss, damage, claim,
liability or expense arising out of or in connection with the acceptance or administration of the
trust or trusts hereunder, including costs and expenses of defending itself against any claim
(whether asserted by the District, or any holder or any other person) or lability in connection with
the exercise or perfornance of any of its powers or duties hereunder, or in connection with
enforcing the provisions of this Section, except to the extent that such loss, damage, claim, liability
or expense is due to its own gross negligence or willful misconduct. The obligations of the District
under this Section shall survive the resignation or removal of the Trustee and the termination of
this Trust Agreement.

Section 8.04. Protection of the Trustee. The Trustee shall be protected and shall incur
no liability in acting, or refraining from acting, or proceeding in good faith upon any affidavit,
bond, certificate, consent, notice, request, requisition, resolution, statement, waiver or other paper
or document which it shall in good faith believe to be genuine and to have been adopted, executed
or delivered by the proper party or pursuant to any of the provisions hereof, and the Trustee shall
be under no duty to make any investigation or inquiry as to any statements contained or matters
referred to in any such instrument, but may accept and rely upon the same as conclusive evidence
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of the truth and accuracy of such statements. The Trustee shall be under no obligation to exercise
any of the rights or powers vested in it by this Trust Agreement at the request or direction of any
of the Owners of the Certificates pursuant to this Trust Agreement, unless such Owners shall have
offered to the Trustee security or indemnity, reasonably satisfactory to the Trustee, against the
reasonable costs, expenses and liabilities which might be incurred by it in compliance with such
request or direction. The Trustee may consult with counsel, who may be counsel to the
Corporation or the District, with regard to legal questions, and the advice or any opinion of such
counsel shall be full and complete authorization and protection in respect to any action taken or
omitted by it hereunder in good faith in accordance therewith.

In acting or omitting to act pursuant to this Trust Agreement, or any other documents
executed in connection herewith, the Trustee shall be entitled to all of the rights, immunities and
indemnities accorded to it under this Trust Agreement.

The Trustee shall not be responsible for the sufficiency of the Certificates or the Installment
Purchase Agreement, or of the assignment made to it hereunder, or for statements made in the
preliminary or final official statement relating to the Certificates.

The Trustee shall not be required to take notice or be deemed to have notice of any default
or Event of Default hereunder, except failure of any of the payments to be made to the Trustee
required to be made hereunder or under the Installment Purchase Agreement, unless the Trustee
shall be specifically notified in writing of such default or Event of Default by the District, the
Corporation or the Owners of not less than 5Yo of the aggregate principal evidenced by the
Certifi cates then Outstanding.

Whenever in the administration of its rights and obligations hereunder the Trustee shall
deem it necessary or desirable that a matter be proved or established prior to taking or suffering
any action hereunder, such matter (unless other evidence in respect thereof be herein specifically
prescribed) may be deemed to be conclusively proved and established by a Written Certificate of
the District or a Written Certificate of the Corporation, and such Written Certificate shall be full
warrant to the Trustee for any action taken or suffered under the provisions hereof upon the faith
thereof, but in its discretion the Trustee may, in lieu thereof, accept other evidence of such matter
or may require such additional evidence as it deems reasonable.

The Trustee may buy, sell, own, hold and deal in any of the Certificates and may join in
any action which any Owner may be entitled to take with like effect as if the Trustee were not a
party hereto. The Trustee, either as principal or agent, may also engage in or be interested in any
financial or other transaction with the Corporation or the District, and may act as agent, depository
or trustee for any committee or body of Owners or of owners of obligations of the Corporation or
the District as freely as if it were not the Trustee hereunder.

The Trustee may, to the extent reasonably necessary, execute any of the trusts or powers
hereof and perform any duties hereunder either directly or by or through agents, attorneys,
custodians or nominees appointed with due care, and shall not be responsible for any willful
misconduct or negligence on the part of any agent, attomey, custodian or nominee so appointed.
The Trustee shall be entitled to advice of counsel concerning all matters of trust and its rights and
obligations hereunder, and the Trustee shall not be answerable for the negligence or misconduct
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of any such agent, attorney or receiver selected by it with reasonable care; provided, however,that
in the event of any negligence or willful misconduct of any such attorney, agent or receiver, the
Trustee shall diligently pursue all remedies of the Trustee against such agent, attorney or receiver.
The Trustee shall not be liable for any error ofjudgment made by it in good faith unless it shall be
proved that the Trustee was negligent in ascertaining the pertinent facts.

The Trustee shall not be answerable for the exercise of any trusts or powers hereunder or
for anything whatsoever in connection with the funds established hereunder, except only for its
own willful misconduct, negligence or breach of an obligation hereunder.

The Trustee may, on behalf of the Owners, intervene in any judicial proceeding to which
the Corporation or the District is a party and which, in the opinion of the Trustee and its counsel,
affects the Certificates or the security therefor, and shall do so if requested in writing by the Owners
of at least 5o/o of the aggregate principal evidenced by Certificates then Outstanding, provided the
Trustee shall have no duty to take such action unless it has been indemnified to its reasonable
satisfaction against all risk or liability arising from such action.

The Trustee will not be considered in breach of or in default in its obligations hereunder or
progress in respect thereto in the event of delay in the performance of such obligations due to
unforeseeable causes beyond its control and without its fault or negligence, including, but not
limited to, acts of God or of the public enemy or terrorists, acts of a government, acts of the other
parties, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes, earthquakes,
explosion, mob violence, riot, inability to procure or general sabotage or rationing of labor,
equipment, facilities, sources of energy, material or supplies in the open market, litigation or
arbitration involving a party or others relating to zoning or other governmental action or inaction
pertaining to any project refinanced with the proceeds of the Certificates, malicious mischief,
condemnation, and unusually severe weather or any similar event and/or occurrences beyond the
control of the Trustee.

The Trustee shall have the right to accept and act upon instructions, including funds transfer
instructions ("Instructions") given pursuant to this Trust Agreement and delivered using Electronic
Means ("Electronic Means" shall mean the following communications methods: e-mail,
transmission, secure electronic transmission containing applicabl e authorization codes, passwords
andlor authentication keys issued by the Trustee, or another method or system specified by the
Trustee as available for use in connection with its services hereunder); provided, however, that the
Corporation and/or the District, as applicable, shall provide to the Trustee an incumbency
certificate listing officers with the authority to provide such Instructions ("Authorized Officers")
and containing specimen signatures of such Authorized Officers, which incumbency certificate
shall be amended by the Corporation and/or the District, as applicable, whenever a person is to be
added or deleted from the listing. If the Corporation andlor the District, as applicable, elects to
give the Trustee Instructions using Electronic Means and the Trustee in its discretion elects to act
upon such Instructions, the Trustee's understanding of such Instructions shall be deemed
controlling. The Corporation and the District understand and agree that the Trustee cannot
determine the identity of the actual sender of such Instructions and that the Trustee shall
conclusively presume that directions that purport to have been sent by an Authorized Officer listed
on the incumbency certificate provided to the Trustee have been sent by such Authorized Officer.
The Corporation and the District shall be responsible for ensuring that only Authorized Officers

40



transmit such Instructions to the Trustee and that the Corporation and the District and all
Authorized Officers are solely responsible to safeguard the use and confidentiality of applicable
user and authorization codes, passwords andlor authentication keys upon receipt by the
Corporation andlor the District, as applicable. The Trustee shall not be liable for any losses, costs
or expenses arising directly or indirectly from the Trustee's reliance upon and compliance with
such Instructions notwithstanding such directions conflict or are inconsistent with a subsequent
written instruction. The Corporation and the District agree: (i) to assume all risks arising out of
the use of Electronic Means to submit Instructions to the Trustee, including without limitation the
risk of the Trustee acting on unauthorized Instructions, and the risk of interception and misuse by
third parties; (ii) that it is fully informed of the protections and risks associated with the various
methods of transmitting Instructions to the Trustee and that there may be more secure methods of
transmitting Instructions than the method(s) selected by the Corporation andlor the District, as
applicable; (iii) that the security procedures (if any) to be followed in connection with its
transmission of Instructions provide to it a commercially reasonable degree of protection in light
of its particular needs and circumstances; and (iv) to notify the Trustee immediately upon learning
of any compromise or unauthorizeduse of the security procedures.

The Trustee shall not be responsible for or accountable to anyone for the subsequent use
or application of any moneys which shall be released or withdrawn in accordance with the
provisions hereof.

The permissive right of the Trustee to do things enumerated in this Trust Agreement shall
not be construed as a duty and it shall not be answerable for other than its negligence or willful
misconduct.

The Trustee may rely conclusively upon the investment direction of the District as to the
suitability and legality of the directed investments.

The Trustee shall have no duty to review, verify or analyze any financial statements
furnished to it by the District, and shall hold such financial statements solely as a repository for
the Owners. The Trustee shall not be deemed to have notice of any information contained therein
or any default or Event of Default that may be disclosed therein in any manner.

ARTICLE IX

AMENDMENT OF OR SUPPLEMENT TO TRUST AGREEMENT

Section 9.01. Amendment or Supplement. This Trust Agreement and the rights and
obligations of the Corporation, the District, the Owners and the Trustee hereunder may be amended
or supplemented at any time by an amendment hereof or supplement hereto which shall become
binding when the prior written consents of the Owners of a majority of the aggregate principal
evidenced by the Certificates then Outstanding, exclusive of Certificates disqualified as provided
in Section 9.02 hereof, are filed with the Trustee. No such amendment or supplement shall
(i) extend the stated Principal Payment Date of any Certificate or reduce the rate of interest
evidenced thereby or extend the time ofpayment of such interest or reduce the amount of principal
evidenced thereby or change the prepayment terms and provisions or the provisions regarding
delivery of notice of prepayment without the prior written consent of the Owner of each Certificate
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so affected, (ii) reduce the percentage of Owners whose consent is required for the execution of
any amendment hereof or supplement hereto without the prior written consent of the Owners of
all Certificates then Outstanding, (iii) modify any of the rights or obligations of the Trustee without
the prior written consent ofthe Trustee, or (iv) amend this Section without the prior written consent
of the Owners of all Certificates then Outstanding.

This Trust Agreement and the rights and obligations of the Corporation, the District, the
Owners and the Trustee hereunder may also be amended or supplemented at any time by an
amendment hereof or supplement hereto which shall become binding upon execution, without the
written consents of any Owners, but only to the extent permitted by law and only for any one or
more of the following purposes:

(i) to add to the agreements, conditions, covenants and terms required by the
Corporation or the District to be observed or performed herein other agreements,
conditions, covenants and terms thereafter to be observed or performed by the Corporation
or the District, or to surrender any right or power reserved herein to or conferred herein on
the Corporation or the District;

(ii) to make such provisions for the purpose of curing any ambiguity or of
correcting, curing or supplementing any defective provision contained herein or in regard
to questions arising hereunder which the Corporation or the District may deem desirable
or necessary and not inconsistent herewith;

(iii) to make such additions, deletions or modifications as may be necessary or
appropriate to assure the exclusion from gross income for federal income tax purposes of
interest evidenced by the Certificates; or

(iv) for any other reason, provided such amendment or supplement does not
adversely affect the rights or interests of the Owners.

In executing or accepting any amendment or supplemental trust agreement permitted by
this Article or the modification thereby of the trusts created by this Trust Agreement, the Trustee
shall be entitled to receive, at the expense of the District, and shall be fully protected in relying
upon, an opinion of counsel stating that the execution of such amendment or supplemental trust
agreement is authorized or permitted by this Trust Agreement and complies with the terms hereof.

Section 9.02. Disqualified Certificates. Certificates owned or held by or for the account
of the District (but excluding Certificates held in any pension or retirement fund of the District)
shall not be deemed Outstanding for the purpose of any consent or other action or any calculation
of Outstanding Certificates provided in this Article, and shall not be entitled to consent to or take
any other action provided in this Article, and the Trustee may adopt appropriate regulations to
require each Owner, before his consent provided for herein shall be deemed effective, to reveal if
the Certificates as to which such consent is given are disqualified as provided in this Section.

Section 9.03. Endorsement or Renlacement of Certificates Amendment or
Sunnlement- After the effective date of any action taken as hereinabove provided in this Article,
the District may determine that the Certificates may bear a notation by endorsement in form
approved by the District as to such action, and in that case upon demand of the Owner of any
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Outstanding Certificate and presentation of such Certificate for such pu{pose at the Principal
Office a suitable notation as to such action shall be made on such Certificate. If the Trustee shall
receive an Opinion of Counsel advising that new Certificates modified to conform to such action
are necessary, modified Certificates shall be prepared, and in that case upon demand of the Owner
of any Outstanding Certificates such new Certificates shall be exchanged at the Principal Office
without cost to each Owner for Certificates then Outstanding upon surrender of such Outstanding
Certificates.

Section 9.04. Amendment by Mutual Consent. The provisions of this Article shall not
prevent any Owner from accepting any amendment as to the particular Certificates owned by such
owner, provided that due notation thereof is made on such certificates.

ARTICLE X

DEFEASANCE

Section 10.01. Discharge of Certificates and Trust Agreement. (a) If the Trustee shall
pay or cause to be paid or there shall otherwise be paid (i) to the Owners of all Outstanding
Certificates the interest and principal evidenced thereby at the times and in the manner stipulated
herein and therein, and (ii) all other amounts due hereunder and under the Installment Purchase
Agreement, then such Owners shall cease to be entitled to the pledge of and lien on the amounts
on deposit in the funds and accounts established hereunder, as provided herein, and all agreements
and covenants of the Corporation, the District, and the Trustee to such Owners hereunder shall
thereupon cease, terminate and become void and shall be discharged and satisfied.

(b) Any Outstanding Certificate shall be deemed to have been paid within the meaning
and with the effect expressed in this Section when the whole amount of the principal, premium, if
any, and interest evidenced by such Certificate shall have been paid or when (i) in case said
Certificate or portion thereof has been selected for prepayment in accordance with Section4.O4
hereof prior to its stated Principal Payment Date, the District shall have given to the Trustee
irrevocable instructions to give, in accordance with the provisions of Section 4.05 hereof, notice
of prepayment of such Certificate, or portion thereof, (ii) there shall be on deposit with the Trustee,
moneys, or Government Obligations, or any combination thereof, the principal of and the interest
on which when due, and without any reinvestment thereof, will provide moneys which shall be
sufficient to pay when due the principal, premium, if any, and interest evidenced by such
Certificate and due and to become due on or prior to the prepayment date or its stated Principal
Payment Date, as the case may be, and (iii) in the event the stated Principal Payment Date of such
Certificate will not occur, and said Certificate is not to be prepaid, within the next succeeding 90
days, the District shall have given the Trustee irrevocable instructions to give notice, as soon as
practicable in the same manner as a notice of prepayment given pursuant to Section 4.05 hereof,
to the Owner of such Certificate, or portion thereof, stating that the deposit of moneys or
Govemment Obligations required by clause (ii) of this subsection has been made with the Trustee
and that said Certificate, or portion thereof, is deemed to have been paid in accordance with this
Section and stating such Principal Payment Date or prepayment date upon which moneys are to be
available for the payment of the principal, premium, if any, and interest evidenced by said
Certificate, or portion thereof.
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Neither the moneys nor the Government Obligations deposited with the Trustee pursuant
to this Section nor principal or interest payments on any such Government Obligations shall be
withdrawn or used for any pu{pose other than, and shall be held in trust for and pledged to, the
payment of the principal, premium, if any, and interest evidenced by said Certificate, or portions
thereof. If payment of less than all of the Certificates is to be provided for in the manner and with
the effect expressed in this Section, the Trustee or the District, as applicable, shall select such
Certificates, or portions thereof, in the manner specified in Section 4.04 hereof for selection for
prepayment of less than all of the Certificates, in the principal amounts designated to the Trustee
by the District.

(c) After the payment of all the interest, prepayment premium, rf any, and principal
evidenced by all Outstanding Certificates and all other amounts due hereunder and under the
Installment Purchase Agreement as provided in this Section, the Trustee shall execute and deliver
to the Corporation and the District all such instruments as may be necessary or desirable to
evidence the discharge and satisfaction of this Trust Agreement, the Trustee shall pay over or
deliver to the District all moneys or securities held by it pursuant hereto which are not required for
the payment of the interest, prepayment premium, if any, and principal evidenced by such
Certificates and all other amounts due hereunder and under the Installment Purchase Agreement.

(d) Prior to any defeasance becoming effective under this Article, the District shall
cause to be delivered (i) in the event of a deposit of Govemment Obligations or cash to be invested,
or an advance refunding, the District shall cause to be delivered a verification repoft or a report of
an independent nationally recognized certified public accountant, addressed to the Trustee and the
District, in form and in substance acceptable to the District, verifying that the Govemment
Obligations and cash, if any, satisfy the requirements of clause (ii) of subsection (b) of this Section
(a "Verification"), (iD if such moneys to be deposited with the Trustee will be invested, a copy of
the escrow deposit agreement entered into in connection with such defeasance, which escrow
deposit agreement shall provide that no substitution of Government Obligations shall be permitted
except with other Government Obligations and upon delivery of a new Verification and no
reinvestment of Government Obligations shall be permitted except as contemplated by the original
Verification or upon delivery of a new Verification, and (iii) a copy of an Opinion of Counsel,
dated the date of such defeasance and addressed to the Trustee and the District, in form and in
substance acceptable to the District, to the effect that such Certihcates have been paid within the
meaning and with the effect expressed in this Trust Agreement, and all agreements and covenants
of the Corporation, the District and the Trustee to the Owners of such Certificates under this Trust
Agreement have ceased, terminated and become void and have been discharged and satisfied.

Section 10.02. Unclaimed Monevs. Any moneys held by the Trustee in trust for the
payment and discharge of the interest or principal evidenced by any of the Certificates which
remain unclaimed for two years after the date when such interest or principal evidenced by such
Certificates have become payable, if such moneys were held by the Trustee at such date, or for
two years after the date of deposit of such moneys if deposited with the Trustee after the date when
the interest and principal evidenced by such Certificates have become payable, shall be repaid by
the Trustee (without liability for interest) to the District as its absolute property free from trust,
and the Trustee shall thereupon be released and discharged with respect thereto and the Owners
shall look only to the District for the payment of the interest and principal evidenced by such
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Certificates. Any money held by the Trustee pursuant to this paragraph shall be held uninvested
and without any liability for interest.

ARTICLE XI

MISCELLANEOUS

Section 11.01. Benefits of Trust Agreement. Nothing contained herein, expressed or
implied, is intended to give to any Person other than the Corporation, the District, the Trustee and
the Owners any claim, remedy or right under or pursuant hereto, and any agreement, condition,
covenant or term required herein to be observed or performed by or on behalf of the Corporation
or the District shall be for the sole and exclusive benefit of the Trustee and the Owners.

Section 11.02. Successor ed Included in all References to Predecessor
Whenever the Corporation, the District or the Trustee, or any officer thereof, is named or referred
to herein, such reference shall be deemed to include the successor to the powers, duties and
functions thatare presentlyvested inthe Corporation, the District orthe Trustee, or such officer,
and all agreements, conditions, covenants and terms required hereby to be observed or performed
by or on behalf of the Corporation, the District or the Trustee, or any officer thereof, shall bind
and inure to the benefit of the respective successors thereof whether so expressed or not.

Section 11.03. Execution of Documents by Owners. Any declaration, request or other
instrument which is permitted or required herein to be executed by Owners may be in one or more
instruments of similar tenor and may be executed by Owners in person or by their attorneys
appointed in writing. The fact and date of the execution by any Owner or his attorney of any
declaration, request or other instrument or of any writing appointing such attorney may be proved
by the certificate of any notary public or other officer authorized to take acknowledgments of deeds
to be recorded in the state or territory in which he purports to act that the Person signing such
declaration, request or other instrument or writing acknowledged to him the execution thereof, or
by an affidavit of a witness of such execution duly sworn to before such notary public or other
officer, or by such other proof as the Trustee may accept which it may deem sufficient. The
ownership of any Certificates and the amount, payment date, number and date of owning the same
may be proved by the registration books maintained by the Trustee pursuant to the provisions of
Section 2.07 hereof. Any declaration, request or other instrument in writing of the Owner of any
Certificate shall bind all future Owners of such Certificate with respect to anything done or
suffered to be done by the Corporation, the District or the Trustee in good faith and in accordance
therewith.

Section 11.04. Waiver of Personal Liabilifv. Notwithstanding any.thing contained herein
to the contrary, no member, officer or employee of the District or the Corporation shall be
individually or personally liable for the payment of any moneys, including without limitation, the
interest or principal evidenced by the Certificates, but nothing contained herein shall relieve any
member, officer or employee of the District or the Corporation from the performance of any
official duty provided by any applicable provisions of law, by the Installment Purchase Agreement
or hereby.
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Section 11.05. Acquisition of Certificates bv District. All Certificates acquired by the
District, whether by purchase or gift or otherwise, shall be surrendered to the Trustee for
cancellation.

Section 11.06. Content of Certificates. Every Written Certificate of the District and
every Written Certificate of the Corporation with respect to compliance with any agreement,
condition, covenant or term contained herein shall include (a) a statement that the Person making
or giving such certificate has read such agreement, condition, covenant or term and the definitions
herein relating thereto, (b) a brief statement as to the nature and scope of the examination or
investigation upon which the statements contained in such certificate are based, (c) a statement
that, in the opinion of the signer, the signer has made or caused to be made such examination or
investigation as is necessary to enable the signer to express an informed opinion as to whether or
not such agreement, condition, covenant or term has been complied with, and (d) a statement as to
whether, in the opinion of the signer, such agreement, condition, covenant or term has been
complied with.

Any Written Certificate of the District and any Written Certificate of the Corporation may
be based, insofar as it relates to legal matters, upon an Opinion of Counsel, unleis the person
making or giving such certificate knows that the Opinion of Counsel with respect to the matters
upon which each Person's certificatemay be based, as aforesaid, is erroneous, or in the exercise
of reasonable care should have known that the same was erroneous. Any Opinion of Counsel may
be based, insofar as it relates to factual matters, upon information which is in the possession of the
District or the Corporation upon a representation by an officer or officers of the District or the
Corporation, as the case may be, unless the counsel executing such Opinion of Counsel knows that
the representation with respect to the matters upon which such counsel's opinion may be based, as
aforesaid, is erroneous, or in the exercise of reasonable care should have known that the same was
e1Toneous.

Section 11.07. Funds and Accounts. Any fund or account required to be established and
maintained herein by the Trustee may be established and maintained in the accounting records of
the Trustee either as an account or a fund, and may, for the purposes of such accounting records,
any audits thereof and any reports or statements with respect thereto, be treated either as an account
or a fund, but all such records with respect to all such funds and accounts shall at all times be
maintained in accordance with sound accounting practice and with due regard for the protection
of the security of the Certificates and the rights of the Owners. The Trustee may establish such
funds and accounts as it deems necessary to perform its obligations hereunder.

Trustee may commingle any of the moneys held by it hereunder for investment purposes
only; provided, however, that the Trustee shall account separately for the moneys in each fund or
account established pursuant to this Trust Agreement.

Section 11.08. Article and Section Headings. Gender and References. The singular
form of any word used herein, including the terms defined in Section 1.01 hereof shall includi the
plural, and vice versa, unless the context otherwise requires. The use herein of a pronoun of any
gender shall include correlative words of the other genders. The headings or titles of the several
Articles and Sections hereof and the table of contents appended hereto shall be solely for
convenience of reference and shall not affect the meaning, construction or effect hereof. All
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references herein to "Articles," "Sections," subsections or clauses are to the corresponding
Articles, Sections, subsections or clauses hereof, and the words "hereby," "herein," "hereof,"
"hereto," "herewith," "hereunder" and other words of similar import refer to this Trust Agreement
as a whole and not to any particular Article, Section, subsection or clause thereof.

Section 11.09. Partial Invaliditv. If any one or more of the agreements, conditions,
covenants or terms required herein to be observed or performed by or on the part of the
Corporation, the District or the Trustee shall be contrary to law, then such agreement or
agreements, such condition or conditions, such covenant or covenants or such term or terms shall
be null and void to the extent contrary to law and shall be deemed separable from the remaining
agreements, conditions, covenants and terms hereof and shall in no way affect the validity hereof
or of the Certificates, and the Owners shall retain all the benefit, protection and security afforded
to them under any applicable provisions of law. The Corporation, the District and the Trustee
hereby declare that they would have executed this Trust Agreement, and each and every Article,
Section, paragraph, subsection, sentence, clause and phrase hereof and would have authorized the
execution and delivery of the Certificates pursuant hereto irrespective of the fact that any one or
more Articles, Sections, paragraphs, subsections, sentences, clauses or phrases hereof or the
application thereof to any Person or circumstance may be held to be unconstitutional,
unenforceable or invalid.

Section 11.10. California Law. This Trust Agreement shall be govemed by and
construed in accordance with the laws of the State.

Section 11.11. Notices. Any written notice, statement, demand, consent, approval,
authorization, offer, designation, request or other communication to be given hereunder shall be
given to the party entitled thereto at its address set forth below, or at such other address as such
party may provide to the other parties in writing from time to time, namely:

If to the District: Nipomo Community Services District
148 South Wilson Street
Nipomo, CA93444
Attention: General Manager

If to the Corporation: Nipomo Community Services District Public Facilities Corporation
c/o Nipomo Community Services District
148 South Wilson Street
Nipomo, CA93444
Attention: Executive Director

If to the Trustee: The Bank of New York Mellon Trust Company, N.A.
333 S. Hope St., Suite 2525
Los Angeles, California 9007I

Attention: Corporate Trust

Each such notice, statement, demand, consent, approval, authorization, offer, designation,
request or other communication hereunder shall be deemed delivered to the party to whom it is
addressed (a) if personally served or delivered, upon delivery, (b) if given by electronic

47



communication, e.g. e-mail (with a PDF attachment, if applicable), upon the sender's receipt of an
appropriate written acknowledgment, (c) if given by registered or certified mail, return receipt
requested, deposited with the United States mail postage prepaid, 72 hours after such notice is
deposited with the United States mail, (d) if given by overnight courier, with courier charges
prepaid, 24 hours after delivery to said overnight courier, or (e) if given by any other means, upon
delivery at the address specified in this Section.

Section ll.l2. Effective Date. This Trust Agreement shall become effective upon its
execution and delivery.

Section 11.13. Execution in Counterparts. This Trust Agreement may be
simultaneously executed in several counterparts, each of which shall be deemed an original, and
all of which shall constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this Trust Agreement to be
executed by their respective officers thereunto duly authorized, all as of the day and year first
written above.

NIPOMO COMMUNITY SERVICES
DISTRICT PUBLIC FACILITIES
CORPORATION

By:
Executive Director

NIPOMO COMMUNITY SERVICES
DISTRICT

By:
President

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustee

By:
Authorized Officer
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EXHIBIT A

FORM OF CERTIFICATE

No. R- *xx$*{<{<

Unless this Certificate is presented by an authorized representative of The Depository Trust
Company to the Trustee for registration of transfer, exchange or payment, and any Certificate
executed and delivered is registered in the name of Cede & Co. or such other name as requested
by att authorized representative of The Depository Trust Company and any payment is made to
Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the Registered Owner
hereof, Cede & Co., has an interest herein.

UNITED STATES OF AMERICA
STATE OF CALIFORNIA

COUNTY OF SAN LUIS OBISPO

NIPOMO COMMUNITY SERVICES DISTRICT
WATER REVENUE CERTIFICATE OF PARTICIPATION

SERIES 2024

Evidencing the Direct, Undivided Fractional
Interest of the Owners Thereof in

Installment Payments to Be Made by the
NIPOMO COMMUNITY SERVICES DISTRICT

as the Purchase Price for Certain Property Pursuant to an
Installment Purchase Agreement with the

NIPOMO COMMUNITY SERVICES DISTRICT PUBLIC
FACILITIES CORPORATION

PRINCIPAL
PAYMENT DATE INTEREST RATE DATED DATE CUSIP

September I,20_

REGISTERED OWNER:

PRINCIPAL AMOUNT:

October _,2024

Cede & Co.

DOLLARS

THIS IS TO CERTIFY that the Registered Owner of this Certificate of Participation (this
"Certificate"), as identified above, is the owner of a direct, fractional undivided interest in certain
installment payments ("Installment Payments"), and the interest thereon, payable under and
pursuant to the Installment Purchase Agreement, dated as of October 1,2024 (the "Installment
Purchase Agreement"), by and between the Nipomo Community Services District (the "District"),
a community services district organized and existing under the laws of the State of California, and
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the Nipomo Community Services District Public Facilities Corporation (the "Corporation"), z
nonprofit public benefit corporation organized and existing under the laws of the State of
California. Certain of the rights of the Corporation under the Installment Purchase Agreement,
including the right to receive the Installment Payments, and the interest thereon, have been
assigned without recourse by the Corporation to The Bank of New York Mellon Trust Company,
N.A., a national banking association duly organized and existing under the laws of the United
States of America, as trustee (the "Trustee") under the Trust Agreement, dated as of October 1,

2024 (the "Trust Agreement"), by and among the Trustee, the District and the Corporation.
Capitalized undefined terms used herein shall have the meanings ascribed thereto in the Trust
Agreement.

This Certificate is one of the duly authorized Nipomo Community Services District Water
Revenue Certificates of Participation, Series 2024 (the "Certificates") evidencing principal in the
aggregate amount of $[PAR AMOUNT], executed pursuant to the terms of the Trust Agreement.
The Certificates evidence direct, fractional undivided interests in the Installment Payments, and
the interest thereon, payable under the Installment Purchase Agreement. The Certificates are
executed and delivered to finance and refinance certain improvements to the water collection,
treatment and disposal facilities of the District (the "Water System") and to pay the costs of
issuance incurred in connection therewith and to pay certain other related costs.

The Installment Payments, and the interest thereon, are to be paid by the District pursuant
to the Installment Purchase Agreement in consideration for the purchase of certain improvements
to the Water System and for the other agreements and obligations undertaken by the Corporation
under the Installment Purchase Agreement and the Trust Agreement.

The income and revenue received by the District from the operation of the Water System
remaining after the payment of maintenance and operation or ownership costs of the Water System
and Ad Valorem Tax Revenues (the'Net Revenues") are, pursuant to the Installment Purchase
Agreement, pledged to the payment of the Installment Payments, any Parity Obligations and
Repayment Obligations with respect to Parity Obligations (as such terms are defined in the Trust
Agreement). Such pledge constitutes a lien on Net Revenues and, subject to application of Gross
Revenues and all amounts on deposit in the Water Fund as permitted in the Installment Sale
Agreement, the Water Fund and other funds and amounts created under the Installment Sale
Agreement for the payment of the Installment Payment and all Parity Obligations in accordance
with the terms of the Installment Sale Agreement and the Trust Agreement.

The District may at any time incur Parity Obligations in addition to the Installment
Purchase Agreement payable from Net Revenues as provided in the Installment Purchase
Agreement on a parity with the Installment Payments, but only subject to the conditions and upon
compliance with the procedures set forth in the Installment Purchase Agreement.

The District is not required to advance any moneys derived from any source of income
other than Net Revenues and the other funds provided in the Installment Purchase Agreement for
the payment of the Installment Payments, and the interest thereon, and other payments required to
be made by it under the Installment Purchase Agreement, or for the performance of any agreements
or covenants required to be performed by it contained therein. The obligation of the District to
pay the Installment Payments, and the interest thereon, and other payments required to be made
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by it under the Installment Purchase Agreement is a special obligation of the District payable, in
the manner provided in the Installment Purchase Agreement, solely from such Net Revenues and
other funds provided for therein, and does not constitute a debt of the District or of the State of
California, or of any political subdivision thereof, in contravention of any constitutional or
statutory debt limitation or restriction.

Reference is hereby made to the Installment Purchase Agreement and to the Trust
Agreement and any and all amendments thereof and supplements thereto for a description of the
terms under which the District's obligation to pay the Installment Payments, and the interest
thereon, is incurred, the Certificates are executed and delivered, the provisions with regard to the
nature and extent of the Net Revenues, and the rights of the Owners of the Certificates. All of the
terms of the Installment Purchase Agreement and the Trust Agreement are hereby incorporated
herein. The Trust Agreement constitutes a contract among the District, the Corporation and the
Trustee for the benefit of the Owners of the Certificates, to all the provisions of which the Owner
ofthis Certificate, by acceptance hereof, agrees and consents.

The Registered Owner of this Certificate is entitled to receive, subject to the terms of the
Trust Agreement and any right of prepayment as provided herein or therein, on the Principal
Payment Date set forth above, upon presentation and surrender of this Certificate at the principal
corporate trust office of the Trustee in Los Angeles, California (the "Principal Office"), the
Principal Amount specified above, evidencing the Owner's interest in the principal evidenced by
the principal component of the Installment Payments coming due on the Principal Payment Date,
and to receive on March 1 and September 1 of each year, commencing on March 1,2025 (each an
"Interest Payment Date"), interest accrued thereon at the Interest Rate specified above, computed
on the basis of a 360-day year consisting of twelve 30-day months, until said Principal Amount is
paid in full, evidencing the Registered Owner's interest in the interest evidenced by the interest
component of the Installment Payments coming due on each of said dates.

This Certificate shall evidence interest from the Interest Payment Date next preceding its
date of execution to which interest has been paid in full, unless such date of execution shall be
after the 15th day of the month next preceding an Interest Payment Date, whether or not such day
is a business day (each such date, a "Record Date"), and on or prior to the following Interest
Payment Date, in which case this Certificate shall evidence interest from such Interest Payment
Date, or unless such date of execution shall be on or prior to the first Record Date, in which case
this Certificate shall evidence interest from the Dated Date specified above. Notwithstanding the
foregoing, if, as shown by the records of the Trustee, interest evidenced by the Certificates shall
be in default, this Certificate shall evidence interest from the last Interest Payment Date to which
interest has been paid in full or duly provided for.

Payments of interest evidenced by the Certificates shall be made to the Owners thereof (as

determined at the close of business on the Record Date next preceding the related Interest Payment
Date) by check or draft of the Trustee mailed to the address of each such Owner as it appears on
the registration books maintained by the Trustee pursuant to the Trust Agreement, or to such other
address as may be furnished in writing to the Trustee by such Owner. Payment of principal and
prepayment premium, if any, evidenced by the Certificates, on their stated principal payment dates
or on prepayment in whole or in part prior thereto, shall be made only upon presentation and
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sulrender of the Certificates at the Principal Office. All such amounts are payable in lawful money
of the United States of America.

The Certificates are authorized to be executed and delivered in the form of fully registered
certificates in denominations of $5,000 or any integral multiple thereof ("Authorized
Denominations").

This Certificate may be transferred or exchanged by the Registered Owner hereof, in
person or by his attomey duly authorizedinwriting, at the Principal Office, but only in the manner,
subject to the limitations and upon payment of the charges provided in the Trust Agreement.

The Trustee shall not be required to transfer or exchange any Certificate during the period
commencing on the date five days before the date of selection of Certificates for prepayment and
ending on the date of mailing of notice of such prepayment, nor shall the Trustee be required to
transfer or exchange any Certificate or portion thereof selected for prepayment from and after the
date of mailing the notice of prepayment thereof.

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

The Certificates are subject to prepayment prior to their stated Principal Payment Dates in
accordance with the Trust Agreement.

To the extent and in the manner permitted by the terms of the Trust Agreement, the Trust
Agreement and the rights and obligations of the Corporation, the District, the Owners and the
Trustee under the Trust Agreement may be amended or supplemented at any time by an
amendment or supplement thereto which shall become binding when the prior written consents of
the Owners of a majority of the aggregate principal evidenced by the Certificates then outstanding,
exclusive of Certificates disqualified as provided under the Trust Agreement, are filed with the
Trustee. No such supplement or amendment shall (a) extend the stated Principal Payment Date of
any Certificate or reduce the rate of interest evidenced thereby or extend the time of payment of
such interest or reduce the amount of principal evidenced thereby or change the prepayment terms
and provisions or the provisions regarding delivery of notice of prepayment without the prior
written consent of the Owner of each Certificate so affected, (b) reduce the percentage of Owners
whose consent is required for the execution of any amendment of or supplement to the Trust
Agreement without the prior written consent of the Owners of all Certificates then outstanding,
(c) modify any of the rights or obligations of the Trustee without the prior written consent of the
Trustee, or (d) amend the amendment provisions of the Trust Agreement without the prior written
consent of the Owners of all Certificates then outstanding.

To the extent and in the manner permitted by the terms of the Trust Agreement, the Trust
Agreement and the rights and obligations of the Corporation, the District, the Owners and the
Trustee under the Trust Agreement may also be amended or supplemented at any time by an
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amendment or supplement thereto which shall become binding upon execution, without the written
consents of any Owners, but only to the extent permitted by law and only (a) to add to the
agreements, conditions, covenants and terms required by the Corporation or the District to be
observed or performed under the Trust Agreement other agreements, conditions, covenants and
terms thereafter to be observed or performed by the Corporation or the District, or to surrender any
right or power reserved therein to or conferred therein on the Corporation or the District, and which
in either case shall not adversely affect the rights or interests of the Owners, (b) to make such
provisions for the purpose of curing any ambiguity or of correcting, curing or supplementing any
defective provision contained in the Trust Agreement or in regard to questions arising thereunder
which the Corporation or the District may deem desirable or necessary and not inconsistent
therewith or (c) for any other reason, provided such amendment or supplement does not adversely
affect the rights or interests of the Owners.

THE DISTRICT HAS CERTIFIED that all acts, conditions and things required by the
statutes of the State of California and by the Trust Agreement to exist, to have happened and to
have been performed precedent to and in connection with the execution and delivery of this
Certificate do exist, have happened and have been performed in regular and due time, form and
manner as required by law, and that the Trustee is duly authorized to execute and deliver this
Certificate.

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

Date: _,20_

THE BANK OF NEW YORK MELLON
TRUST COMPANY' N.A.,
as Trustee

By:
Authorized Officer
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ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer unto
the within-mentioned Certificate and

hereby irrevocably constitute(s) and
appoint(s) attorney, to transfer the same
on the books of the Trustee with fulIpower of substitution in the premises

Dated:

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

Tax I.D. #:

Signature Guaranteed:

Note: Signature must be a Participant in a Recognized
Signature Guaranty Medallion Program.

Note: The signature(s) on this Assignment must corespond
with the name(s) as written on the face of the within Certificate
in every particular without alteration or enlargement or any
change whatsoever.
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EXHIBIT B

FORM OF CONSTRUCTION FUND REQUISITION

REQUISITION NO. _ (to be numbered sequentially)

with reference to

$[PAR AMOUNT]
Nipomo Community Services District

Water Revenue Certificates of Participation
Series 2024

I. The Nipomo Community Services District (the "District") hereby requests The
Bank ofNew York Mellon Trust Company, N.A., as trustee (the "Trustee"), pursuant to that certain
Trust Agreement, dated as of October 1,2024 (the "Trust Agreement"), by and among the District,
the Nipomo Community Services District Public Facilities Corporation (the "Corporation") and
the Trustee, under the terms of which the Nipomo Community Services District Water Revenue
Certificates of Participation (the "Certificates") have been executed and delivered, to pay from the
moneys in the Construction Fund established pursuant to the Trust Agreement, the amounts shown
on Schedule I attached hereto to the parties indicated in Schedule I.

il. The payees, the purposes for which the costs have been incurred, and the amount
of the disbursements requested are itemized on Schedule I hereto.

m. Each obligation mentioned in Schedule I hereto has been properly incurred and is
a proper charge against the Construction Fund. None of the items for which payment is requested
has been reimbursed previously from the Construction Fund.

IV. There has not been filed with or served upon the District or the Corporation a stop
notice or any other notice of any lien, right to lien or attachment upon, or claim affecting the right
to receive payment of, any of the money payable to the personfs] named on Schedule I hereto
which has not been released or will not be released simultaneously with the payment of such
obligation, other than liens accruing by mere operation of law.

DATED:

NIPOMO COMMUNITY SERVICES DISTRICT

By
Title:
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SEPTEMBER 1]., 2024

ITEM E-1

ATTACHMENT D



914/24

INSTALLMENT PURCHASE AGREEMENT

by and between

NIPOMO COMMTINITY SERVICES DISTRICT

and the

NIPOMO COMMLINITY SERVICES DISTRICT PUBLIC FACILITIES CORPORATION

Dated as of October 1,2024

relating to

$[PAR AMOT.TNT]

NIPOMO COMMLINITY SERVICES DISTRICT
WATER REVENUE CERTIFICATES OF PARTICIPATION,

SERIES 2024
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INSTALLMENT PURCHASE AGREEMENT

This INSTALLMENT PURCHASE AGREEMENT, made and entered into as of
October 1,2024 (this "Agreement"), by and between the NIPOMO COMMTINITY SERVICES
DISTRICT (the "District"), a special district organized and existing under the laws of the State of
CAlifoTnia, and the NIPOMO COMMLINITY SERVICES DISTRICT PUBLIC FACILITIES
CORPORATION (the "Corporation"), a nonprofit public beneht corporation, organized and
existing under the laws of the State of California.

WITNESSETH:

WHEREAS, the District owns a water system (the "Enterprise"); and

WHEREAS, in 2003, to finance the acquisition, construction and installation of certain
additional improvements to the Enterprise (the *2003 Project"), the District has heretofore
purchased the 2003 Project from the Corporation for the installment payments (the *2003
Installment Payments") made by the District pursuant to the Installment Purchase Agreement,
dated as of May 1,2003, by and between the District and the corporation; and

WHEREAS, to provide the funds necessary to finance the 2003 Project, the District caused
the execution and delivery of the $4,000,000 Nipomo Community Services District Revenue
Certificates ofParticipation (Pipeline and Storage Facility Project) Series 2003 (the *2003 COPs"),
evidencing direct, undivided fractional interests in the 2003 Installment Payments; and

WHEREAS, in June 2013, the District refinanced the 2003 Project by prepaying all of the
principal portion of the remaining 2003 Installment Payments, and the interest thereon to the date
of prepayment, through the issuance by the District of its $2,845,000 Water Revenue Refunding
Bonds, Series 2013A (the "20l34 Bonds"); and

WHEREAS' to finance the acquisition, construction and installation of certain
improvements to the Enterprise (the "2073 Project," and together with the 2003 Project,
collectively, the "Prior Project"), the District has heretofore purchased the 2013 Project from the
Corporation, and the Corporation has heretofore sold the 2013 Project to the District, for the
installment payments (the "2013 Installment Payments") made by the District pursuant to the
Installment Sale Agreement, dated as of June 1, 2013, by and between the District and the
Corporation;

WHEREAS, to provide the funds necessary to the Prior Project, the District caused the
execution and delivery of the $9,660,000 Nipomo Community Services District Revenue
Certificates of Participation (Supplemental Water Project) Series 2013 (the *2013 COPs"),
evidencing direct, undivided fractional interests in the 2013 Installment Payments;

WHEREAS, the District has determined to refinance the Prior Project by (a) refunding the
outstanding 20I3A Bonds, in the aggregate principal amount of $1,505,000, and (b) prepaying all
of the remaining principal components of the 2013 Installment Payments and the interest
components thereof to the date of prepayment, thereby causing to be prepaid all of the currently
outstanding 2013 coPs, in the aggregate principal amount of $8,035,000; and



WHEREAS, the District has determined to finance the acquisition, construction and
installation of certain additional improvements to the Enterprise, including the construction of a
one million gallon potable water storage tank (the *2024 Project"); and

WHEREAS, to provide the funds necessary to refund the 2013,{ Bonds, prepay all of the
2013 Installment Payments and to finance the2024 Project, the District and the Corporation desire
that the Corporation purchase the Prior Project from the District and the District sell the Prior
Project to the Corporation, and that the District then purchase the Project (as defined herein) from
the Corporation and the Corporation sell the Project to the District, pursuant to this Agreement
under which the District will agree to make installment payments (the "Installment Payments") to
the Corporation, payable from net revenues of the Enterprise; and

WHEREAS, the Corporation proposes to assign without recourse certain of its rights under
and pursuant to this Installment Purchase Agreement to The Bank of New York Mellon Trust
Company, N.A., as trustee (the "Trustee");

WHEREAS, in consideration of such assignment and the execution and delivery of the
Trust Agreement, dated as of the date hereof, by and among the Trustee, the Corporation and the
District, the Trustee has agreed to execute and deliver the Nipomo Community Services District
Water Revenue Certificates of Participation, Series 2024 (the "Certificates"), evidencing direct,
undivided fractional interests in the Installment Payments, and the interest thereon, payable
hereunder; and

WHEREAS, a portion of the proceeds of the Certificates will be used to prepay the
Refunded Installment Payments; and

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

NOW, THEREFOR, IN CONSIDERATION OF THE PREMISES AND OF THE
MUTUAL AGREEMENTS AND COVENANTS CONTAINED HEREIN, AND FOR OTHER
GOOD AND VALUABLE CONSIDERATION, THE PARTIES AGREE AS FOLLOWS:

ARTICLE I

DEFINITIONS

Section 1.1. Definitions. Except as provided in Section 1.2 hereof or unless the context
otherwise requires, the terms defined in this Section shall for all purposes hereof and of any
amendment hereof or supplement hereto and of any report or other document mentioned herein or
therein have the meanings defined herein, the following definitions to be equally applicable to both
the singular and plural forms of any of the terms defined herein:

"Ad Valorem Tax Revenues" means, for any period, the ad valorem property taxes
received by the District during such period pursuant to Article XIIIA of the California Constitution
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and Section 95 et seq. of the California Revenue and Taxation Code, excluding any such taxes
levied to pay any voter approved general obligation indebtedness of the District.

'oAdditional Payments" has the meaning ascribed thereto in Section 4.3 of this
Agreement.

"Annual Debt Service" means, for any Fiscal Year, the sum of (1) the interest component
of the Installment Payments and the interest payable on all Parity Obligations during suchFiscal
Year, assuming that all such Installment Payments are paid as scheduled and all such parity
Obligations are retired as scheduled, plus (2) the principal component of the Installment payments
and the principal amount allocable to all Parity Obligations in such Fiscal Year, provided that the
following adjustments shall be made to the foregoing amounts in the calculation of Annual Debt
Service:

(a) with respect to any Parity Obligations bearing or comprising interest at other
than a fixed interest rate, the rate of interest used to calculate Annual Debt Service shall be
(i) with respect to such Parity Obligations then outstanding, 110% of the greater of (A) the
daily average interest rate on such Parity Obligations during the 12 calendar months next
preceding the date of such calculation (or the portion of such 12 calendar months that such
Parity Obligations have borne interest), or (B) the most recent effective interest rate on
such Parity Obligations prior to the date of such calculation, or (ii) with respect to Parity
Obligations then proposed to be issued, the then current The Bond Buyer Revenue Bond
Index for a maturity comparable to the maturity of the applicable Parity Obligations (or if
such index is no longer published, such other published similar index as shall be selected
by the District);

(b) with respect to any issue or series of Parity Obligations having 25%o or more
of the aggregate principal amount thereof due in any one Fiscal Year, Annual Debt Service
shall be calculated as if the interest on and principal of the Parity Obligations of such issue
or series were being paid in substantially equal annual amounts over the term of such Parity
Obligations; provided, however that the full amount of scheduled payments of interest and
principal of such Parity Obligations shall be included in Annual Debt Service if the date of
calculation is within 24 months of the date on which such 25o/o or more of aggregate
principal amount becomes due;

(c) with respect to any Parity Obligations or portions thereof bearing no interest
but which are sold at a discount and which discount accretes with respect to such Parity
Obligations or portions thereof, such accreted discount shall be treated as due when
scheduled to be paid;

(d) Annual Debt Service shall not include interest on any Parity Obligations
which is to be paid from amounts constituting capitalized interest;

(e) if an interest rate swap agreement is in effect with respect to, and is payable
on a parity with, any Parity Obligations, no amounts payable under such interest rate swap
agreement in addition to debt service payable with respect to such Parity Obligations shall
be included in the calculation of Annual Debt Service unless, in the applicable Fiscal year,
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the sum of (i) the interest payable on such Parity Obligations, plus (ii) the amounts payable
by the District under such interest rate swap agreement, less (iii) the amounts receivable
by the District under such interest rate swap agreement, is greater than the interest payable
on such Parity Obligations, in which case the net amount of payments to be made by the
District under such interest rate swap agreement that exceed the interest to be paid on such
Parity Obligations shall be included in such calculation, and for this purpose, the variable
amount under any such interest rate swap agreement shall be determined in accordance
with the procedure set forth in subparagraph (a) of this definition; and

(0 Repayment Obligations payable on a parity with the Installment Payments
or any Parity Obligations shall be deemed to be payable at the scheduled amount due under
such Repayment Obligation, and, for this purpose, the variable interest amount included in
any such Repayment Obligation shall be determined in accordance with the procedure set
forth in subparagraph (a) of this definition.

6.Authorized Corporation Representative" means the President, the Executive Director,
the Chief Financial Officer and the Secretary of the Corporation, and any other Person authorized
by the Executive Director of the Corporation to act on behalf of the Corporation under or with
respect to this Agreement.

"Authorized District Representative" means the President of the Board, General
Manager of the District, Finance Director of the District, the Treasurer of the District and any other
Person authorized by the General Manager of the District to act on behalf of the District under or
with respect to this Agreement.

"Beneficial Owners" means those individuals, partnerships, corporations or other entities
for which the Participants have caused the Depository to hold Book-Entry Certificates.

"Board" means the Board of Directors of the District.

"Book-Entry Certificates" means the Certificates registered in the name of the nominee
of DTC, or any successor securities depository for the Certificates, as the Owner thereof pursuant
to the terms and provisions of Section 2.10 of the Trust Agreement.

"Business Day" means any day of the year, other than (a) Saturday or Sunday, (b) a day
on which banking institutions in the city in which the Principal Office is located are authorized or
required by law to be closed, or (c) a day on which the New York Stock Exchange or the payment
system of the Federal Reserve System is authorized or obligated by law or executive order to be
closed.

"Certificate of an Independent Consultant" means an instrument in writing signed by
an Independent Consultant.

6'Certificates" means the Nipomo Community Services District Water Revenue
Certificates of Participation, Series z)24,executed and delivered by the Trustee pursuant hereto,
which are certificates of participation, evidencing direct, undivided fractional interests in the
Installment Purchase Agreement and the related Installment Payments, and the interest thereon.
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"Closing Date" means October _,2024.

"Codeoo means the Internal Revenue Code of 1986

66Continuing Disclosure Certificate" means the Continuing Disclosure Certificate, dated
as of the Closing Date, by the District, as originally executed and as it may from time to time be
amended in accordance with the terms thereof.

'6Corporation" means the Nipomo Community Services District Public Facilities
Corporation, a nonprofit public benefit corporation orgarrized and existing under the laws of the
State, and any successor thereto.

'6Depository" means the securities depository acting as Depository pursuant to
Section 2.10 of the Trust Agreement.

"District" means the Nipomo Community Services District, a special district organized,
and existing under the laws of the State, and any successor thereto.

66DTC" means The Depository Trust Company, New York, New York and its successors.

"Enterpriseo' means all facilities for obtaining, storing and delivering water and related
facilities for the disposition of drainage water now owned or operated by the District, and all other
properties, structures or works hereafter acquired and constructed by the District and determined
to be a part of the Enterprise, whether located within or without the District, together with all
improvements to such facilities, properties, structures or works or any part thereof hereafter
acquired or constructed.

"Event of Default'o shall have the meaning set forth in Section 8.1 hereof.

"Fiscal Year" means the period beginning on July 1 of each year and ending on June 30
of the next succeeding year, or any other twelve-month period selected and designated as the
official Fiscal Year of the District.

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

'oGovernment Obligations" means any of the following which are noncallable by the
issuer thereof except to the extent not permitted by the laws of the State as an investment for the
moneys to be invested therein at the time of investment:

(D (a) direct general obligations of the United States of America,
(b) obligations the payment of the principal of and interest on which are unconditionally
guaranteed as to the full and timely payment by the United States of America, or (c) any
fund or other pooling anangement whose assets consist exclusively of the obligations listed
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in clause (a) or (b) of this clause (i) and which is rated at least 6(P-1" by Moody's; provided
that, such obligations shall not include unit investment trusts or mutual fund obligations;

(ii) advance refunded tax-exempt obligations that (a) are rated by Moody's and
S&P, (b) are secured by obligations specified in clause (i), (c) are tax-exempt because they
are secured by obligations specified in clause (i), and (d) have the same ratings as the
obligations specified in clause (i);

(iiD bonds, debentures or notes issued by any of the following federal agencies:
Federal Farm Credit Bank, Federal Home Loan Mortgage Corporation or Fannie Mae;
provided, that such bonds, debentures or notes shall be the senior obligations of such
agencies (including participation certificates) and have the same ratings by Moody's and
S&P as the obligations specified in clause (i); and

(iv) bonds, debentures or notes issued by any Federal agency hereafter created
by an act of Congress, the payment of the principal of and interest on which are
unconditionally guaranteed by the United States of America as to the full and timely
payment; provided, that, such obligations shall not include unit investment trusts or mutual
fund obligations.

ooGross Revenuesoo means all income, rents, rates, fees, charges and other moneys derived
from the ownership or operation of the Enterprise, including, without limiting the generality
of the foregoing:

(1) the Ad Valorem Tax Revenues,

(2) all income, rents, rates, fees, charges or other moneys derived by the District
from the sale, furnishing and supplying of the water or other services, facilities, and commodities
sold, furnished or supplied through the facilities of or in the conduct or operation of the business
of the Enterprise, and certain administrative and maintenance costs related thereto,

(3) the proceeds of any stand-by or water availability charges, development fees
and connection charges collected by the District,

(4) all moneys received by the District from other public or private entities
whose inhabitants are served pursuant to contracts with the District,

(5) moneys deposited in the Installment Payment Fund, the Water Fund or other fund
to secure the Certificates or Parity Obligations or to provide for the payment of the principal of
or interest with respect to the Certificates or Parity Obligations,

(6) the proceeds derived by the District directly or indirectly from the sale, lease
or other disposition of a part of the Enterprise as permitted hereunder, and

(7) the earnings on and income derived from the investment of amounts described
in clauses (1) through (6) above and from funds held by the District or the Trustee under
the Trust Agreement and receipts from the Rate Stabilization Fund,
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but excluding

(w) grant, loan or bond proceeds restricted in use to specific capital improvements not
consisting of the Project, (x) that portion of the annexation fees collected as deposits on behalf of
and payable to other governmental agencies as required by law, (y) customers' deposits or any
other deposits or advances subject to refund until such deposits or advances have become the
property of the District, and (z) any proceeds of taxes or assessments restricted by law to be
used by the District to pay bonds or other obligations theretofore or thereafter issued.

"Independent Certified Public Accountant" means any firm of certified public
accountants appointed by the District, which is independent of the District and the Corporation
pursuant to the Statement on Auditing Standards No. 1 of the American Institute of Certified Public
Accountants.

6olndependent Consultanf'means any registered engineer or firm of registered engineers
of national reputation generally recognized to be well qualified in engineering matters relating to
water systems, or any other financial consultant or firm of financial consultants (including an
Independent Certified Public Accountant) generally recognized to be well qualified in matter
relating to water systems, appointed and paid by the District, and who or each of whom -

(a) is in fact independent and not under the domination of the District;

(b) does not have a substantial financial interest, direct or indirect, in the
operations of the District; and

(c) is not connected with the District as a director, officer or employee of the
District, but may be regularly retained to make reports to the District.

'6lnstallment PaymentDate" means five (5) days prior to each Interest Payment Date, or
if such day is not a Business Day, then the preceding Business Day.

66lnstallment Payment Fund" means the fund by that name established in accordance with
Section 5.02 of the Trust Agreement.

"Installment Payments" means the Installment Payments required to be made by the
District pursuant to Section 4.2 of this Installment Purchase Agreement.

66lnstallment Purchase Agreement" or "Agreementoo means this Installment Purchase
Agreement, dated as of the date hereof, by and between the District and the Corporation, as
originally executed and as it may from time to time be amended in accordance with the provisions
thereof.

6'Interest Account" means the account by that name within the Installment Payment Fund
established in accordance with Section 5.02 of the Trust Agreement.

"Interest Payment Date" means March 1 and September I of each year, commencing
March I,2025.
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"Maximum Annual Debt Serviceoo means, as of any date of calculation, the largest
Annual Debt Service becoming due and payable in the Fiscal Year in which the calculation is made
or in any subsequent Fiscal Year.

"Moody's'o means Moody's Investors Service, its successors and assigns, except that if
such corporation shall no longer perform the function of a securities rating agency for any reason,
the term "Moody's" shall be deemed to refer to any other nationally recognized securities rating
agency selected by the District.

"Net Proceeds" means, when used with respect to any casualty insurance or condemnation
award, the proceeds from such insurance or condemnation award remaining after payment of all
expenses (including attorneys' fees) incurred in the collection ofsuch proceeds.

"Net Revenuesto means, for any period, an amount equal to all of the Gross Revenues
received for such period minus the amount required to pay all Operation and Maintenance Costs
becoming payable during such period.

'oOperation and Maintenance Costs" means the costs and expenses reasonable and
necessary to operate and maintain the Enterprise, including but not limited to all costs of water
purchased or otherwise acquired for the Enterprise, the costs and expenses to preserve the
Enterprise in good repair and working order, including reasonable expenditures for repair and
replacement incident to or arising from the Enterprise, the reasonable administrative and
management costs and expenses of the District that are charged directly or apportioned to the
operation and maintenance of the Enterprise, such as salaries and wages of employees, payments
to the Public Employees Retirement System, overhead, taxes (if any) and insurance piemiums,
together with all other necessary and reasonable costs of the District or charges (otheithan debt
service payments) required to be paid by it to comply with the terms hereof or any parity
Obligation, such as compensation, reimbursement and indemnification of the trustee for such
Parity Obligation and fees and expenses of Independent Accountants and Independent Engineers,
and transfers made to other funds of the District for the pu{pose of paying or reimbursing the
payment of Operation and Maintenance Costs, as determined by Generally Accepted Accounting
Principles, but excluding (1) any transfers out to the Administration Fund of the District, (2)
noncash items of depreciation, replacement and obsolescence charges or reserves therefore, (3)
amortization of intangibles, premiums and discounts, (4) interest expense, (5) amounts paid from
other than Gross Revenues of the Enterprise (including but not limited to amounts paid from the
proceeds of excluded property taxes and assessments), (6) non-cash expenses attributable to
pension plans, other retirement accounts and other post-employment benefits.

6.Outstandingoo' when used as of any particular time with reference to Certificates, means
(subject to the provisions of Section 9.02 of the Trust Agreement) all Certificates except
(a) Certificates previously canceled by the Trustee or delivered to the Trustee for cancellation,
(b) Certificates paid or deemed to have been paid within the meaning of Section 10.01 of the Trust
Agreement, and (c) Certificates in lieu of or in substitution for which other Certificates shall have
been executed and delivered by the Trustee pursuant to Section 2.09 of the Trust Agreement.
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'oowneroo means any Person who shall be the registered owner of any Outstanding
Certificate as indicated in the registration books of the Trustee required to be maintained pursuant
to Section 2.07 of the Trust Agreement.

"Parity Obligation Payments'o means the payments scheduled to be paid by the District
under and pursuant to Parity Obligations, which payments are secured by a pledge of Net Revenues
on a parity with the Installment Payments as provided in this Agreement.

"Parity Obligations" means all revenue bonds, certificates of participation or notes
(including bond anticipation notes and commercial paper) of the District authorized, executed,
issued and delivered under and pursuant to applicable law, and all other contracts (including
financial contracts) or leases of the District authorized and executed by the District under and
pursuant to applicable law, the installment, lease or other payments which are, in accordance with
the provisions of the Installment Purchase Agreement, payable fromNet Revenues on aparity with
the Installment Payments under the Installment Purchase Agreement pursuant to and in accordance
with the provisions of Section 5.3 of the Installment Purchase Agreement.

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

'6Participating Underwriter" has the meaning ascribed thereto in the Continuing
Disclosure Certifi cate.

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

"Prepayment Account" means the account by that name within the Installment Payment
Fund established in accordance with section 5.02 of the Trust Agreement.

"Prepayment Price" means, with respect to any Certificate (or portion thereof), the
principal amount with respect to such Certificate (or portion thereof) plus the applicable premium,
if any, payable upon prepayment thereof pursuant to the provisions of such Certificate and this
Trust Agreement.

"Principal Office" means the Trustee's principal corporate trust office in Los Angeles,
California, except that with respect to presentation of Certificates for payment or for registration
of transfer and exchange such term shall mean the ofhce or agency of the Trustee at which, at any
particular time, its corporate trust agency business shall be conducted.

"Prior Project" has the meaning ascribed thereto in the recitals hereto.

"Project" means, collectively, the Prior Project and the 2024 Project.

"Purchase Price'o means the principal components of the Installment Payments plus
interest on the unpaid portion of such principal components owed by the District to the Corporation
under the terms of the Installment Purchase Agreement as provided in Section 4.1 of this
Agreement.
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"Rate Stabilization Fund'o means the fund by that name referred to in Section 5.4 of this
Agreement.

"Repayment Obligationoo means the reimbursement obligation or any other payment
obligation of the District under a written agreement between the District and a credit or liquidity
provider to reimburse the credit or liquidity provider for amounts paid pursuant to a credit or
liquidity facility for the payment of the principal amount or purchase price of and/or interest on
any Parity Obligation.

66S&P" means S&P Global Ratings, a Standard & Poor's Financial Services LLC business,
its successors and assigns, except that if such entity shall no longer perform the functions of a
securities rating agency for any reason, the term "S&P" shall be deemed to refer to any other
nationally recognized securities rating agency selected by the District.

"Subordinate Obligations" means the obligations of the District that are secured by a
pledge of and payable from Net Revenues on a basis that is junior and subordinate to the payment
of the Installment Payments and Parity Obligations.

"Tax Certificate" means the tax certificate described in Section 6.07 of the Trust
Agreement.

'oTreasury Regulations" means those regulations issued by the United Sates Department
of the Treasury under the Code.

"Trust Agreement" means the Trust Agreement, dated as of October 7,2024, by and
among the Trustee, the Corporation and the District, as originally executed and delivered and as it
may from time to time be amended or supplemented in accordance with the provisions thereof.

"Trustee" means The Bank ofNew York Mellon Trust Company, N.A., a national banking
association duly organized and existing under the laws of the United States of America, or any
other bank or trust company which may at any time be substituted in its place as provided in
Section 8.02 of the Trust Agreement.

"2024 Project" has the meaning ascribed thereto in the recitals hereto.

"Water Fund" means the fund by that name referred to in Section 5.2 of this Agreement.

'oWritten Certificate" and "Written Request" mean (a) with respect to the Corporation,
a written certiltcate or written request, respectively, signed in the name of the Corporation by an
Authorized Corporation Representative, and (b) with respect to the District, a written certificate or
written request, respectively, signed in the name of the District by an Authorized District
Representative. Any such certificate or request may, but need not, be combined in a single
instrument with any other instrument, opinion or representation, and the two or more so combined
shall be read and construed as a single instrument.

Section 1.2. Definitions in Trust Asreement. Except as otherwise herein defined and
unless the context otherwise requires, the terms defined in the Trust Agreement shall for all
purposes hereof and of any amendment hereof or supplement hereto and of any report or other
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document mentioned herein have the meanings defined therein, such definitions to be equally
applicable to both the singular and plural forms of any of the terms defined therein. With respect
to any defined term which is given a different meaning under this Installment Purchase Agreement
than under the Trust Agreement, as used herein it shall have the meaning given herein.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1
as follows:

Representations by the District. The District represents, warrants and certifies

(a) The District is a community facilities district organized and existing under
the laws of the State. The District has full legal right, power and authority to enter into this
Agreement and carry out its obligations hereunder, to carry out and consummate all transactions
contemplated by this Agreement, and the District has complied with the provisions of all applicable
law in all matters relating to such transactions. By proper action, the District has authorized the
execution, delivery and due performance of this Agreement.

(b) The District will not take or permit any action to be taken which results in
the interest component of the Installment Payments being included in the gross income for
purposes of federal income taxation or not being exempt from personal income taxes of the State.

(c) The District has determined that it is necessary and proper for District uses
and purposes within the terms of all applicable laws that the District refinance the Prior Project
and finance the 2024 Project in the manner provided for in this Agreement.

(d) All acts, conditions and things required by the Constitution and statutes of
the State to have been performed, to have happened and to exist precedent to and in connection
with the execution and delivery of this Agreement, have been performed, have happened and do
exist in regular and due time, form and manner as required by law.

Section 2.2. Representations and Warranties by the Corporation. The Corporation
represents and warrants that the Corporation is a nonprofit public benefit corporation in good
standing organized and existing under the laws of the State, has full legal right, power and authority
to enter into this Agreement and to carry out and consummate all transactions contemplated by
this Agreement, and by proper action has authorizedthe execution, delivery and due performance
of this Agreement.
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ARTICLE III

PURCHASE AND SALE OF PROJECT; APPOINTMENT OF AGENT

Section 3.1. Purchase and Sale of the Project. In consideration for the Corporation's
assistance in refinancing the Prior Project and financing the 2024 Project through theixecution
and delivery of this Agreement and the Trust Agreement, the Corporation hereby agrees to
purchase from the District, and the District agrees to sell to the Corporation, the Prior Project as
described in Exhibit A hereto, and the District hereby agrees to purchase from the Corporation,
and the Corporation agrees to sell to the District, the Prior Project and the 2024Project as described
in Exhibit A hereto (collectively, the "Project"), at the Purchase Price specified in Section 4.1, and
otherwise in the manner and in accordance with the provisions of this Agreement.

Section 3.2. Appointment of District as Agent ofthe Corporation. The Corporation hereby
appoints the District as its agent to carry out all phases of the construction of the 2024 Project
pursuant to and in accordance with the provisions hereof and the Trust Agreement. The District
hereby accepts such appointment and assumes all rights, liabilities, duties and responsibilities of
the Corporation regarding the construction of the 2024 Prcject. The Corporation, or the District
as agent of the Corporation hereunder, shall enter into, administer and enforce all purchase orders
or other contracts relating to the construction of the 2024 Project. All contracts for, and all work
relating to, the 2024 Project shall be subject to all applicable provisions of law relating to the
acquisition, construction, improvement, and equipping of like facilities and property by the
District.

Section 3.3. Title. All right, title and interest in each element and component of the Project
shall vest in the District immediately upon execution and delivery of this Agreement or, if liter,
upon the acquisition, construction and acceptance of such element or component.

ARTICLE IV

PURCHASE PRICE OF PROJECT; INSTALLMENT PAYMENTS

Section 4.1. Purchase Price.

(a) The Purchase Price to be paid by the District to the Corporation for the
purchase of the Project is the sum of the principal components of the Installment Payments set
forth in Exhibit B plus the interest components of the Installment Payments which consist of the
sum of the interest to accrue on the unpaid balance of each such principal component from the date
hereof over the term hereof at the interest rate set forth in Exhibit B, subject to prepayment as
provided in Article VIL

(b) The interest component of the Installment Payments shall be paid by the
District as and constitute interest paid on the principal components of the Installment Payments.
The interest component shall be computed on the basis of a 360-day year of twelve 30 day months.

Section 4.2. Installment Palzments. The District shall, subject to the provisions of
Section 10.1, and to any rights of prepayment provided in ArticleVII, pay the Corporation the
Purchase Price in installments as follows: (i) each principal component of the Installment
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Payments is payable on the Installment Payment Date preceding the due date for such principal
component, set forth in Exhibit B in the amount specified for such due date in Exhibit B; and
(ii) the interest components of the Installment Payments are payable on the Installment Payment
Date preceding each Interest Payment Date in the amount of accrued interest on the unpaid balance
of the principal components of the Installment Payments to the next succeeding Interest Payment
Date, at the respective interest rates per annum set forth in Exhibit B. The schedule of the principal
and interest components as of the Closing Date are set forth in Exhibit C. Amounts required to be
paid by the District to the Corporation pursuant to this Section 4.2 on any Installment Payment
Date shall be reduced to the extent of amounts on deposit on such date in the Interest Account of
the Installment Payment Fund established under the Trust Agreement. The amounts shown in
Exhibits B and C shall automatically be adjusted to account for any prepayment of Installment
Payments made by the District pursuant to Article VII and any discharge of Installment Payments
pursuant to Article IX.

Each Installment Payment shall be paid to the Corporation in lawful money of the United
States of America. In the event the District fails to make any of the payments required to be made
by it under this Section, such payment shall continue as an obligation of the District until such
amount shall have been fully paid; and the District agrees to pay the same with interest accruing
thereon at the highest rate of interest then applicable to the remaining unpaid principal components
of the Installment Payments.

The obligation of the District to make the Installment Payments, solely from Net Revenues,
is absolute and unconditional, and, until such time as the Purchase Price shall have been paid in
full (or provision for the payment thereof shall have been made pursuant to Article IX), the District
will not discontinue or suspend any Installment Payment required to be made by it under this
Section, whether or not the Enterprise or any part thereof is operating or operable or has been
completed, or its use is suspended, interfered with, reduced or curtailed or terminated in whole or
in part. This Agreement shall be deemed and construed to be a net contract, and the District shall
pay absolutely net during the term hereof the Installment Payments and all other payments required
hereunder, and such payments shall be net payments and shall not be subject to deduction,
abatement reduction or diminution, whether by offset or otherwise, and shall not be conditional
upon the performance or nonperformance by any party of any agreement for any cause whatsoever.

Section 4.3. Additional Payments. In addition to the Installment Payments, the District
shall also pay such amounts ("Additional Payments") as shall be required for the payment of all
fees and administrative costs of the Corporation and the Trustee under the Trust Agreement or
otherwise relating to the Certificates, including, without limitation, payments required to satisfy
the Rebate Amount, all expenses, compensation and indemnification of the Corporation and the
Trustee payable by the District hereunder and under the Trust Agreement, fees of auditors,
accountants, attomeys or engineers, and all other necessary administrative costs of the Corporation
or charges required to be paid by it to comply with the terms hereof, of the Certificates or of the
Trust Agreement. The rights of the Trustee and the obligations of the District under this Section
4.3 shall survive the termination of this Agreement and the resignation and removal of the Trustee.
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ARTICLE V

SECURITY

Section5.1. Pledge of Net Revenues; Parity Pledge. All Net Revenues are hereby
irrevocably pledged to the payment of the Installment Payments as provided herein and shall not
be used for any other purpose until all Installment Payments have been fully paid or provision has
been made for such payment in accordance with Section 9.1. This pledge, together with the pledge
of Net Revenues securing all other Parity Obligations, shall, subject to application as permitted
herein, constitute a lien on Net Revenues. The Ad Valorem Tax Revenues are irrevocably pledged
as the first source of repayment of the Installment Payments and shall not be used for any other
purposes while any of the Installment Payments and Parity Obligations remain outstanding. In the
event that the Ad Valorem Tax Revenues are not sufficient in amount to pay the Installment
Payments and the Parity Obligations when due, any unpaid Installment Payments and Parity
Obligations shall be paid from other Net Revenues. In furtherance of the foregoing, all Gross
Revenues and all amounts on deposit in the Water Fund are hereby irrevocably pledged to the
payment of the Installment Payments and Parity Obligations as provided herein and, except for the
payment of the Operation and Maintenance Costs, the Gross Revenues shall not be used for any
other purpose while any of the Installment Payments and Parity Obligations remain unpaid;
provided that out of the Gross Revenues there may be apportioned such sums for such purposes as
are expressly permitted herein. This pledge shall constitute a first and exclusive lien on the Ad
Valorem Tax Revenues and other Net Revenues, the Water Fund and the other funds and accounts
created hereunder for the payment of the Installment Payments and all other Parity Obligations in
accordance with the terms hereof and of the Trust Agreement.

Section 5.2. Allocation of Revenues

In order to carry out and effectuate the pledge and lien contained herein, the District agrees
and covenants that (i) all Gross Revenues (other than Ad Valorem Tax Revenues) shall be received
by the District in trust hereunder and, except for Net Proceeds, shall be deposited when and as
received in a special fund designated as the "Water Fund", and (ii) all Ad Valorem Tax Revenues
shall be received by the District in trust hereunder and shall be deposited when and as received in
a separate account established in the Water Fund named the "Ad Valorem Tax Account of the
Water Fund," which fund and account the District agrees and covenants to maintain and to hold in
trust separate and apart from other funds until all Installment Payments have been fully paid or
provision has been made therefor in accordance with Section 9.1. The District may designate one
or more existing funds to satisfy the foregoing requirements. The District may maintain separate
accounts within the Water Fund. Moneys in the Water Fund shall be used and applied by the
District as provided in this Agreement.

The District shall, from the moneys in the Water Fund other than the Ad Valorem Tax
Account, pay all Operation and Maintenance Costs (including amounts reasonably required to be
set aside in contingency reserves for Operation and Maintenance Costs, the payment of which is
not then immediately required) as they become due and payable. Thereafter, all moneys in the Ad
Valorem Tax Account and all remaining moneys in the Water Fund shall be set aside by the District
at the following times for the transfer to the following respective special funds in the following
order of priority; and all moneys in each of such funds shall be held in trust and shall be applied,
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used and withdrawn only for the purposes set forth in this Section and, as to funds held under the
Trust Agreement, the Trust Agreement, provided, that pending the use by the District of the money
in the Water Fund for the foregoing purposes, such money may be invested by the District in
Permitted Investments or other lawful investments.

(a) Installment Payments. Not later than each Installment Payment Date, the
District shall, first from moneys in the Ad Valorem Tax Account and second from other remaining
moneys in the Water Fund, transfer to the Trustee the Installment Payment due and payable on
that Installment Payment Date. The District shall also, from the moneys in the Water Fund,
transfer when due to the applicable trustee for deposit in the respective payment fund, without
preference or priority, and in the event of any insufficiency of such moneys ratably without any
discrimination or preference, any Parity Obligation Payments in accordance with the provisions of
the applicable Parity Obligations.

(b) Parit)' Obligation Reserve Funds. Moneys on deposit in the Water Fund not
necessary to make any of the payments required above in (a) for a Fiscal Year may, subject to the
limitations herein, be expended by the District to restore any debt service reserve funds for any
Parity Obligations to an amount equal to the amount required to be maintained therein.

(c) Surplus. Moneys on deposit in the Water Fund not necessary to make any
of the payments required above in a Fiscal Year may, subject to the limitations herein, be expended
by the District at any time for any pu{pose permitted by law, including but not limited to payments
with respect to any Subordinate Obligations and deposits to the Rate Stabilization Fund.

Section 5.3. Execution or Incurrence of Paritv Obligations. The District may at any time
enter into or otherwise incur Parity Obligations in addition to the obligations under this Agreement;
provided:

(a) The District is in compliance with all agreements, conditions, covenants and
terms contained in this Agreement required to be observed or performed by it, and a Written
Certificate of the District to that effect has been filed with the Trustee.

(b) The Net Revenues (excluding capacity charges) for any 12 consecutive
months within the last 18 months preceding the date of entry into or incurrence of such Parity
Obligations, as shown by a Certificate of an Independent Consultant on file with the Trustee, are
equal to at least 125% of the Maximum Annual Debt Service as calculated after the entry into or
incurrence of such Parity Obligations; provided that, in the event that all or a portion of such Parity
Obligations are to be issued for the pu{pose of refunding and retiring any Parity Obligations then
outstanding, interest and principal payments on the Parity Obligations to be so refunded and retired
from the proceeds of such Parity Obligations being issued shall be excluded from the foregoing
computation of Maximum Annual Debt Service; and provided further that, the District may at any
time enter into or incur Parity Obligations without compliance with the foregoing conditions, if
the aggregate Annual Debt Service, during the years which such Parity Obligations are
outstanding, will not be increased by reason of the entry into or incurrence of such Parity
Obligations.

(i) The District may adjust the foregoing Net Revenues to reflect:
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(A) An allowance for increased or decreased Net Revenues arising from any
increase or decrease in the rates, fees and charges of the Enterprise which was duly adopted
by the Board of the District prior to the date of the entry into or incurrence of such Parity
Obligations but which, during all or any part of such Fiscal Year or 12-month period, was
not in effect, in an amount equal to the amount by which the Net Revenues would have
been increased or decreased ifsuch increase or decrease in rates, fees and charges had been
in effect during the whole of such l2-month period;

(B) An allowance for Net Revenues that would have been derived from each
new use or user of the Enterprise that, during any part of such Fiscal Year or l2-month
period, was not in existence, in an amount equal to 70o/o of the estimated additional Net
Revenues that would have been derived from each such new use or user if it had been in
existence for the entire 12-month period.

Nothing contained in this Section shall limit the issuance of any revenue bonds, certificates
of participation, notes or other evidences of indebtedness or the entry into of any installment
purchase agreement by the District payable from the Net Revenues and secured by a lien and
charge on the Net Revenues if, upon the issuance of such revenue bonds or entry into such
installment purchase agreement, all of the Installment Payments shall have been fully paid or
provision has been made therefor in accordance with Section 9.1.

Nothing contained in this Section shall limit the issuance or incurrence of any Subordinate
Obligations.

Section 5.4. Rate Stabilization Fund. The District may, at any time, determine to deposit
in a Rate Stabilization Fund, which it may establish in conjunction with the Enterprise, any Net
Revenues and any other money received and available to be used for such purpose. The District
may at any time withdraw any or all of the money from the Rate Stabilization Fund for inclusion
in Net Revenues; provided that any such withdrawal from the Rate Stabilization Fund shall be
made not later than 180 days after the end of the Fiscal Year for which the withdrawal from the
Rate StabiHzation Fund will be included as Net Revenues.

ARTICLE VI

COVENANTS OF THE DISTRICT

Section 6.1. Punctual Pavment of Installment Pavments and with this
Agreement. The District will punctually pay the Installment Payments, and interest thereon, and
other payments required to be made by it hereunder in strict conformity with the terms hereof, and
will faithfully observe and perform all the agreements, conditions, covenants and terms contained
herein required to be observed and performed by it, will not cause, suffer or permit any default to
occtr hereunder and will not terminate this Installment Purchase Agreement for any cause
including, without limiting the generality of the foregoing, any acts or circumstances that may
constitute failure of consideration, destruction of or damage to the Project, commercial frustration
of purpose, any change in the tax or other laws of the United States of America or of the State or
any political subdivision of either or any failure of the Corporation to observe or perform any
agreement, condition, covenant or term contained herein required to be observed and performed
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by it, whether express or implied, or any duty, liability or obligation arising out of or connected
herewith or the insolvency, or deemed insolvency, or bankruptcy or liquidation of the Corporation
or any force majeure, including acts of God, tempest, storm, earthquake,war) rebellion, riot, civil
disorder, acts of public enemies, blockade or embargo, strikes, industrial disputes, lock outs, lack
of transportation facilities, fire, explosion, or acts or regulations of governmental authorities. .

Section 6.2. Leeal Existence. The District will use all means legally available to maintain
its existence.

Section 6.3. Protection of Securit), and Rights. The District will preserve and protect the
security hereof and the rights of the Trustee, as assignee of the Corporation, to the Installment
Payments, and interest thereon, and other payments required to be made by the District hereunder
and will warrant and defend such rights against all claims and demands of all persons.

Section 6.4. Against Encumbrances. The District will not hereafter mortgage or otherwise
encumber, pledge or place any charge or lien upon Gross Revenues except as provided herein.
The District will not hereafter mortgage or otherwise encumber, pledge or place any lien or charge
upon any of the Net Revenues on aparity with the pledge securing the payment of the Installment
Payments, except for Parity Obligations as provided herein. The District may at any time issue
Subordinate Obligations.

Section 6.5. Against Sale or Other Disposition of the Enterprise. The District will not sell
or otherwise dispose of the Enterprise or any part thereof essential to the proper operation of the
Enterprise or to the maintenance of the Net Revenues, unless the Installment Payments have been
fully paid or provision has been made therefor in accordance with Section 9.1. The District will
not enter into any lease or agreement which impairs the operation of the Enterprise or any part
thereof necessary to secure adequate Net Revenues for the payment of the Installment Payments
and all Parity Obligations, or which would otherwise impair the rights of the Owners with respect
to the Net Revenues or the operation of the Enterprise.

Any real or personal property that has become nonoperative or that is not needed for the
efficient and proper operation of the Enterprise, or any material or equipment that has become
worn out, may be sold if such sale will not impair the ability of the District to pay the Installment
Payments and if the proceeds of such sale are deposited in the Water Fund. Nothing herein shall
restrict the ability of the District to sell any portion of the Enterprise if such portion is immediately
repurchased by the District and if such arrangement cannot by its terms result in the purchaser of
such portion of the Enterprise exercising any remedy that would deprive the District of or
otherwise interfere with its right to own and operate such portion of the Enterprise.

Section 6.6. Maintenance and Operation of Enterprise. The District will maintain and
preserve the Enterprise in good repair and working order at all times and will operate the Enterprise
in an efficient and economical manner.

Section 6.7. Insurance.

(a) To the extent such insurance is available for reasonable premiums from a
reputable insurance company, the District will procure and maintain at all times insurance on the
Enterprise against such risks (including accident to or destruction of the Enterprise) and in such
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amounts as are usually insured in connection with operations in Califomia similar to the
Enterprise; provided, that such insurance coverage may be satisfied under a self-insurance
program.

(b) The District shall procure and maintain or cause to be procured and
maintained public liability insurance covering claims against the District (including its city
council, officers and employees) for bodily injury or death, or damage to property occasioned by
reason of the District's operations, including any use of the Enterprise, and such insurance shall
afford protection in such amounts as are usually covered in connection with operations in
California similar to the Enterprise. Such insurance coverage may also be satisfied under a self-
insurance program.

(c) If all or any part of the Enterprise shall be damaged or destroyed, the Net
Proceeds realized by the District as a result thereof shall be deposited by the District with the
Trustee in a special fund which the Trustee shall establish as needed in trust and applied by the
District to the cost of acquiring and constructing repairs, replacements, or improvements to the
Enterprise if (i) the District first secures and files with the Trustee a Written Certificate of the
District showing (A) the loss in annual Gross Revenues, if any, suffered, or to be suffered by the
District by reason of such damage or destruction, (B) a general description of the repairs,
replacements, or improvements to the Enterprise then proposed to be acquired and constructed by
the District from such proceeds, and (C) an estimate of the Gross Revenues to be derived after the
completions of such repairs, replacements, or improvements; and (ii) the Trustee has been
furnished a Written Certificate of the District, certifying that the Gross Revenues after such repair,
replacement, or improvement of the Enterprise will sufficiently offset on a timely basis the loss of
Gross Revenues resulting from such damage or destruction so that the ability of the District to pay
all Installment Payments and all Parity Obligations when due will not be substantially impaired,
and such Written Certificate of the District shall be final and conclusive, and any balance of such
proceeds not required by the District for such purpose shall be deposited in the Water Fund and
applied as provided in Section 5.2; provided that, if the foregoing conditions are not met, then such
proceeds shall be deposited with the Trustee and applied to make Installment Payments and Parity
Obligation Payments as they become due ratably without any discrimination or preference; and
provided further that the foregoing procedures for the application of Net Proceeds consisting of
insurance payments shall be subject to any similar provisions for Parity Obligations on a pro rata
basis.

If such damage or destruction has had no effect, or at most an immaterial effect, upon the
Gross Revenues and the security of the Installment Payment and all Parity Obligations, and a
Written Certificate of the District to such effect has been filed with the Trustee, then the District
shall deposit such proceeds in the Water Fund, to be applied as provided in Section5.2.

Section 6.8. Eminent Domain Proceeds. If all or any part of the Enterprise shall be taken
by eminent domain proceedings, the Net Proceeds realized by the District therefrom shall be
deposited by the District with the Trustee in a special fund which the Trustee shall establish as
needed in trust and applied by the District to the cost of acquiring and constructing improvements
to the Enterprise if (a) the District first secures and files with the Trustee a Written Certificate of
the District showing (i) the loss in annual Gross Revenues, if any, suffered, or to be suffered, by
the District by reason of such eminent domain proceedings, (ii) a general description of the
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improvements to the Enterprise then proposed to be acquired and constructed by the District from
such proceeds, and (iii) an estimate of the additional Gross Revenues to be derived from such
improvements; and (b) the Trustee has been furnished a Written Certificate of the District,
certifying that such additional Gross Revenues will sufficiently offset on a timely basis the loss of
Gross Revenues resulting from such eminent domain proceedings so that the ability of the District
to pay the Installment Payments and all Parity Obligations when due will not be substantially
impaired, and such Written Certificate of the District shall be final and conclusive, and any balance
of such proceeds not required by the District for such purpose shall be deposited in the Water Fund
and applied as provided in Section 5.2, provided that, if the foregoing conditions are not met, then
such proceeds shall be deposited with the Trustee and applied to make Installment Payments and
Parity Obligation Payments, as they become due, ratably without any discrimination or preference;
and provided fuither that the foregoing procedures for the application of Net Proceeds consisting
of awards under eminent domain proceedings shall be subject to any similar provisions for Parity
Obligations on a pro rata basis.

If such eminent domain proceedings have had no effect, or at most an immaterial effect,
upon the Gross Revenues and the security of the Installment Payments and all Parity Obligations,
and a Written Certificate of the District to such effect has been filed with the Trustee, then the
District shall deposit such proceeds in the Water Fund, to be applied as provided in Section5.2.

Section 6.9. Amounts of Rates. Fees and Charges.

(a) The District will, at all times until all Installment Payments have been fully
paid or provision has been made therefor in accordance with Section 9.1, fix, prescribe and collect
rates, fees and charges for the services and facilities of the Enterprise during each Fiscal Year so
as to yield Gross Revenues at least sufficient, after making reasonable allowances for
contingencies and errors in the estimates, to pay the following amounts in the following order of
priority:

(i) All anticipated expenses for the Operation and Maintenance Costs of the
Enterprise for such Fiscal Year;

(ii) The Installment Payments, all other Parity Obligation Payments, and all
Subordinate Obligation Payments as they become due and payable;

(iii) All payments required for compliance with the terms of any Parity
Obligations requiring restoration of a debt service reserye fund to the amount required to
be maintained therein;

(iv) All payments required for compliance with the terms of any Subordinate
Obligations requiring restoration of a debt service reserve fund to the amount required to
be maintained therein; and

(v) All payments to meet any other obligations of the District which are
charges, liens or encumbrances upon the Gross Revenues.

(b) In addition to the requirements of the foregoing subsection (a) of this
Section, the District will, at all times until all Installment Payments have been fully paid or
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provision has been made therefor in accordance with Section 9.1, fix, prescribe and collect rates,
fees and charges and manage the operation of the Enterprise for each Fiscal Year so as to yield
during such Fiscal Year (i) Net Revenues (excluding capacity charges), equal to at least I25% of
the Annual Debt Service in such Fiscal Year, and (ii) Net Revenues equal to at least 100% in such
Fiscal Year of (A) Annual Debt Service plus (B) annual debt service for any other Obligations.

The District may make or permit to be made adjustments from time to time in such rates,
fees and charges and may make or permit to be made such classification thereof as it deems
necessary, but shall not reduce or permit to be reduced such rates, fees and charges below those
then in effect unless the Gross Revenues from such reduced rates, fees and charges will at all times
be suffrcient to meet the requirements of this Section.

Section 6.10. Enforcement of and Under Contracts The District shall
enforce all material provisions of any contracts to which it is a party, an assignee, successor in
interest to a party or third-party beneficiary, in any case where such contracts provide for material
payments or services to be rendered to the Enterprise. Further, the District will comply with, keep,
observe and perform all material agreements, conditions, covenants and terms, express or implied,
required to be performed by it, contained in all contracts affecting or involving the Enterprise, to
the extent that the District is a party thereto. The District hereby approves the Trust Agreement
and shall comply with the provisions thereunder applicable to it.

Section 6.1 1. Collection of Charges. Fees and Rates. The District will have in effect at all
times rules and regulations requiring each user of the Enterprise to pay the applicable charges, fees
and rates and providing for the billing thereof and for a due date and a delinquency date for each
bill. In each case where such bill remains unpaid in whole or in part after it becomes delinquent,
the District will enforce the collection procedures contained in such rules and regulations.

Section 6.12. No Free Service. The District will not permit any part of the Enterprise or
any facility thereofto be used or taken advantage of free of charge by any corporation, firm or
person, or by any public agency (including the United States of America, the State, and any city,
county, public agency, political subdivision, public corporation or agency of any thereof), unless
otherwise required by law or existing written agreements.

Section 6.13. Payment of Claims. The District will pay and discharge any and all lawful
claims for labor, materials or supplies which, if unpaid, might become a lien or charge upon the
Enterprise or upon the Gross Revenues or any part thereof, or upon any funds held by the Trustee,
or which might impair the security of the Installment Payments; except that nothing herein
contained shall require the District to make any such payments so long as the District in good faith
shall contest the validity of any such claims and such nonpayment will not materially adversely
affect the District's ability to perform its obligations hereunder.

Section 6.14. Books of Record and Accounts: Financial Statements. The District will keep
proper books of record and accounts in which complete and correct entries shall be made of all
transactions relating to the Enterprise, the Water Fund and all other accounts or funds established
pursuant hereto, and upon request will provide information concerning such books of record and
accounts to the Trustee (who has no duty or obligation to make such request).
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The District will annually cause to be prepared by an Independent Certified Public
Accountant, not later than 270 days after the close of each Fiscal Year, until all Installment
Payments have been fully paid, or provision has been made therefor in accordance with
Section 9.1, audited financial statements of the District containing schedules relating to the Water
Fund. The District shall maintain accurate books and records for each Fiscal Year of all accounts
or funds established pursuant hereto for the preceding Fiscal Year, showing the balances in each
such account or fund as of the beginning of such Fiscal Year, all deposits in and withdrawals from
each such account or fund during such Fiscal Year, and the balances in each such account or fund
as of the end of such Fiscal Year.

Section 6.15. Pavment of Taxes and Other Charses and Comoliance with Govemmental
Regulations. The District will pay and discharge all taxes, service charges, assessments and other
governmental charges which may hereafter be lawfully imposed upon the Enterprise or any
properties owned by the District, or upon the Gross Revenues, when the same shall become due;
provided, that nothing herein contained shall require the District to make any such payments so
long as the District in good faith shall contest the validity of any such taxes, service charges,
assessments or other govemmental charges and such nonpayment will not materially adversely
affect the District's ability to perform its obligations hereunder.

The District will duly comply with all applicable state, federal and local statutes and all
valid regulations and requirements of any governmental authority relative to the operation of the
Enterprise or any part thereof, but the District shall not be required to comply with any regulations
or requirements so long as the validity or application thereof shall be contested in good faith and
such noncompliance will not materially adversely affect the District's ability to perform its
obligations hereunder.

Section 6.16. Tax C and Matters.

(a) General. The District and the Corporation acknowledge that this
Agreement is intended to be treated for federal income tax purposes as an obligation the debt
service on which comprises the mandatory rental or installment payments, respectively, that
undivided interests in the form of certificates of participation were or are to be sold in respect of
that obligation. The District hereby covenants, for the benefit of the Corporation and the Owners
and Beneficial Owners of the Certificates that, notwithstanding any other provisions of this
Agreement, it shall not take any action, or fail to take any action, if any such action or failure to
take action would adversely affect the exclusion from gross income of the interest component of
the Installment Payments under Section 103 of the Code. The District shall not, directly or
indirectly, use or permit the use of proceeds of the Certificates or any of the property financed or
refinanced with proceeds of the Certificates, or any portion thereof, by any person other than a
governmental unit (as such term is used in Section 141 of the Code and applicable Treasury
Regulations) in such manner or to such extent as would result in the loss of exclusion from gross
income for federal income tax purposes of the interest component of the Installment Payments.

(b) Use of Proceeds. The District shall not take any action, or fail to take any
action, if any such action or failure to take action would cause this Agreement to be "private
activity bonds" within the meaning of Section 141 of the Code and applicable Treasury
Regulations, and in fi.rrtherance thereof, shall not make any use of the proceeds of the Certificates
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or any of the property financed or refinanced with proceeds of the Certificates, or any portion
thereof, or any other funds of the District, that would cause this Agreement to be "private activity
bonds" within the meaning of Section 141 of the Code. To that end, so long as any Certificates
are Outstanding, the District, with respect to such proceeds and property and such other funds, will
comply with applicable requirements of the Code and applicable Treasury Regulations, to the
extent such requirements are, at the time, applicable and in effect. The District shall establish
reasonable procedures necessary to ensure continued compliance with Section 141 of the Code
and the continued qualification of this Agreement as "governmental bonds."

(c) Arbitrage. The District shall not, directly or indirectly, use or permit the
use of any proceeds of any Certificates, or of any property financed or refinanced thereby, or other
funds of the District, or take or omit to take any action, that would cause this Agreement to be
"arbitrage bonds" within the meaning of Section 148 of the Code and applicable Treasury
Regulations, and shall not otherwise take any action, or fail to take action, if such action or failure
to take action would cause this Agreement to be "arbitrage bonds" with the meaning of Section 148
of the Code and applicable Treasury Regulations. To that end, the District shall comply with all
requirements of Section 148 of the Code and applicable Treasury Regulations to the extent such
requirements are, at the time, in effect and applicable to this Agreement and the Certificates.

(d) Federal Guarantee. The District shall not make any use of the proceeds of
the Certificates or any other funds of the District, or take or omit to take any other action, that
would cause this Agreement to be "federally guaranteed" within the meaning of Section 149(b) of
the Code, and shall not otherwise take any action, or fail to take action, when such action or failure
to take action would cause this Agreement to be "federally guaranteed" within the meaning of
Section 149(b) of the Code.

(e) Comnliance wit Tax Certificate. In fuitherance of the foregoing tax
covenants of this Section 6.16,the District covenants that it will comply with the provisions of the
Tax Certificate, which is incorporated herein as if fully set forth herein. These covenants shall
survive payment in full of the Purchase Price or defeasance of the Certificates.

Section 6.17. Continuins Disclosure. The District hereby covenants and agrees that it will
comply with and carry out all of the provisions of the Continuing Disclosure Certificate.
Notwithstanding any other provision of this Agreement, failure of the District to comply with the
Continuing Disclosure Certificate shall not be considered an Event of Default; however, any
Participating Underwriter or any Owner or Beneficial Owner of the Bonds may take such actions
as described under the Continuing Disclosure Certificate to cause the District to comply with its
obligations under this Section.

Section 6.18. Preservation of Corporation. The District covenants to take whatever action
is necessary to preserve the existence of the Corporation until payment in full of the Purchase Price
or defeasance of the Certificates.

Section 6.19. Further Assurances. The District will adopt, make, execute and deliver any
and all such further documents, instruments and assurances as may be reasonably necessary or
proper to carry out the intention or to facilitate the performance hereof.
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ARTICLE VII

PREPAYMENT OF INSTALLMENT PAYMENTS

Section 7.1. Prepayment.

(a) Prepayment from Net Proceeds. The District may or shall, as the case may be, prepay
from the Net Proceeds as provided in Sections 6.7 and 6.8 herein, the Installment Payments as a
whole or in part in the order of payment date as directed by the District (or in the event the District
has not directed the order of payment date, in inverse order of maturity) at aPrepayment Price
equal to the sum of the principal amount prepaid plus accrued interest thereon to the date of
prepayment as provided in Section 4.03 of the Trust Agreement.

(b) Optional Prepaymenf. The District may, from any available funds, prepay the
Installment Payments, as a whole or in part, on any date on or after September 1,2034, on a pro
rata basis, or as otherwise directed by the District; provided that any prepayment of a principal
component of the Installment Payments shall be an amount sufficient to provide for the
prepayment or defeasance of Certificates in accordance with the provisions of the Trust
Agreement. The prepayment of the principal component of the Installment Payments shall be at a
at a Prcpayment Price equal to the sum of the principal amount prepaid plus accrued interest
thereon to the date of prepayment as provided in Section 4.01 of the Trust Agreement.

(c) Deposit. The Corporation shall accept such prepayments when the same are
tendered by the District. All prepayments of Installment Payments made by the District pursuant
to this Section shall, upon receipt, be transferred to the Trustee for deposit in the Installment
Payment Fund and subsequent deposit into the Prepayment Account of the Installment Payments
Fund under the Trust Agreement pursuant to Section 5.02(bxiiD thereof, or deposited as provided
under Article X of the Trust Agreement to discharge the Certificates.

Section 7.2. Method of Pavment. With respect to prepayments of Installment Payments
pursuant to Section 7.7,the District shall determine which Installment Payments are to be prepaid,
including the principal component of the Installment Payment due on each Installment Payment
Date to be paid or prepaid with such prepayments, and, subject to the provisions of Section 7.1,
the date on which each such prepayment is to be made. Before making any prepayment pursuant
to Section 7.l,the District shall give written notice to the Corporation and the Trustee specifying
the date on which the prepayment will be paid, which date shall be not less than 45 days from the
date such notice is given; except that, notwithstanding any such prepayment, the District shall not
be relieved of its obligations hereunder, including specifically its obligations under Article IV,
until all Installment Payments shall have been fully paid, or provision for payment thereof shall
have been made pursuant to Section 9.1.

ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES OF THE DISTRICT

Section 8.1. Events of Default and Acceleration of Maturities.
Default if one or more of the following shall happen:

ZJ

There shall be an Event of



(a) if default is made by the District in the due and punctual payment of any
Installment Payment or any other Parity Obligations when and as the same shall become due and
payable;

(b) if default is made by the District in the performance of any of the other
agreements or covenants required herein to be performed by it, and such default has continued for
a period of 30 days after the District has been given notice in writing of such default by the
Corporation or the Trustee; except that such default will not constitute an Event of Default
hereunder if the District commences to cure such default within such 30-day period and thereafter
diligently and in good faith proceeds to cure such default within a reasonable period of time;

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

(d) if payment of the principal of any Parity Obligations is accelerated in
accordance with its terms;

then, and in each and every such case during the continuance of an Event of Default specified in
clauses (c) and (d) above, the Corporation shall, and for any other Event of Default the Corporation
may, by notice in writing to the District, declare all unpaid principal components of the Installment
Payments and the accrued interest thereon to be due and payable immediately, and upon any such
declaration the same shall become immediately due and payable. This subsection however, is
subject to the condition that if, at any time after all unpaid principal components of the Installment
Payments and the accrued interest thereon shall have been so declared due and payable and before
any judgment or decree for the payment of the moneys due shall have been obtained or entered,
the District shall deposit with the Corporation a sum sufficient to pay the unpaid principal
components and interest components of the Installment Payments then due and payable (other than
the principal components of the Installment Payments and the accrued interest thereon due and
payable solely by reason of such declaration), with interest on such overdue Installment Payments
at the highest rate applicable to the remaining unpaid principal component of the Installment
Payments, and the reasonable expenses of the Corporation and the Trustee shall have been paid or
provision deemed by the Corporation or the Trustee, as applicable, to be adequate shall have been
made therefor, and any and all other Events of Default shall have been made good or cured to the
satisfaction of the Corporation or provision deemed by the Corporation to be adequate shall have
been made therefor, then and in every such case the Corporation, by written notice to the District,
may rescind and annul such declaration and its consequences; but no such rescission and
annulment shall extend to or shall affect any subsequent default or shall impair or exhaust any
right or power consequent thereon.
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Section 8.2. Application of Funds Upon Acceleration. Upon the date of the declaration of
acceleration as provided in Section 8.1, all Gross Revenues thereafter received shall be applied in
the following order:

First, to the payment, without preference or priority, and in the event of any
insufhciency of such Gross Revenues ratably without any discrimination or preference, of
the fees, costs and expenses of the Trustee and the trustee for any other Parity Obligations,
then the Corporation, including the costs, if any, in carrying out the provisions of this
Article, including reasonable compensation to accountants and counsel and similar costs
with respect to this Agreement and Parity Obligations;

Second, to the payment of Operation and Maintenance Costs;

Third, to the payment of all unpaid principal components of the Installment
Payments and the accrued interest thereon and the unpaid principal amount of all other
Parity Obligations and the accrued interest thereon, with interest on the overdue Installment
Payments at the highest rate of interest applicable to the unpaid principal components of
the Installment Payments and, with respect to such other Parity Obligations, as required by
the terms of such other Parity Obligations; and

Fourth, to amounts due to any provider of credit enhancement for other Parity
Obligations.

Section 8.3 Remedies of In addition to remedies elsewhere
provided in this Agreement, upon the continuance of an Event of Default, the Corporation shall
have the right:

(a) by mandamus or other action or proceeding or suit at law or in equity, to
enforce its rights against the District or any director, offrcer or employee thereof, and to compel
the District or any such director, officer or employee to perform and carry out its or their duties
under applicable law and the agreements and covenants required to be performed by it or them
contained herein;

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

(c) by suit in equity, to require the District and its directors, officers and
employees to account as the trustee of an express trust; or

(d) by mandamus or other action or proceeding or suit at law or in equity, to
pursue any other remedy now or hereafter existing in law or in equity or by statute or otherwise to
enforce the performance of the District's obligations hereunder and to otherwise protect the
Corporation's rights and interests in connection with this Agreement.

Notwithstanding any'thing contained herein, the Corporation shall have no security interest
in or mortgage on the Project, the Enterprise or other facilities of the District, or any other real
property of the District, and no default hereunder shall result in the loss of the Project, the
Enterprise or other facilities of the District or any other real property of the District.
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Section 8.4. Non Waiver. Nothing in this Article or in any other provision hereof shall
affect or impair the obligation of the District, which is absolute and unconditional, to pay the
Installment Payments to the Corporation at the respective due dates from the Net Revenues, the
Water Fund and the other funds pledged for such payment, or shall affect or impair the right of the
Corporation, which is also absolute and unconditional, to institute suit to enforce such payment by
virtue of the contract embodied herein.

A waiver of any default or breach of duty or contract by the Corporation shall not affect
any subsequent default or breach of duty or contract or impair any rights or remedies on any such
subsequent default or breach of duty or contract. No delay or omission by the Corporation to
exercise any right or remedy accruing upon any default or breach of duty or contract shall impair
any such right or remedy or shall be construed to be a waiver of any such default or breach of duty
or contract or an acquiescence therein, and every right or remedy conferred upon the Corporation
by applicable law or by this article may be enforced and exercised from time to time and as often
as shall be deemed expedient by the Corporation. If any action, proceeding or suit to enforce any
right or exercise any remedy is abandoned or determined adversely to the Corporation, the District
and the Corporation shall be restored to their former positions, rights and remedies as if such
action, proceeding or suit had not been brought or taken.

Section 8.5. Remedies Not Exclusive. No remedy herein conferred upon or reserved to
the Corporation is intended to be exclusive of any other remedy, and each such remedy shall be
cumulative and shall be in addition to every other remedy given hereunder or now or hereafter
existing in law or in equity or by statute or otherwise and may be exercised without exhausting
and without regard to any other remedy conferred by any other law.

ARTICLE IX

DISCHARGE OF OBLIGATIONS

Section 9.1. Discharge of Installment Payments. Notwithstanding any other provision of
this Agreement, the District may on any date secure the payment of Installment Payments in whole
or in part by irrevocably depositing with the Trustee, an escrow agent or other fiduciary, an amount
of cash which is either (a) sufficient to pay all such Installment Payments in accordance with the
Installment Payment schedule set forth in Exhibit C, or (b) invested in whole or in part in non-
callable Government Obligations in such amount as will, together with interest to accrue thereon
and together with any cash which is so deposited, in the written opinion of an Independent Certified
Public Accountant, be fully sufficient to pay all such Installment Payments when due pursuant to
Article IV, or when due on any optional prepayment date pursuant to Article VII, as the District
shall instruct at the time of the deposit. In the event of a security deposit pursuant to this
Section 9.1 with respect to all of the Installment Payments, all obligations of the District under this
Agreement, and all security provided by this Agreement for such obligations, shall cease and
terminate, excepting only the obligation of the District to make, or cause to be made, all of such
Installment Payments from such security deposit, and the obligation of the District to pay all
required Additional Payments pursuant to Section 4.3. The security deposit shall be deemed to be
and shall constitute a special fund for the payment of Installment Payments in accordance with the
provisions of this Agreement.
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In the event that Certificates are discharged under Article X of the Trust Agreement from
amounts other than prepayments of Installment Payments, the principal component of each
succeeding Installment Payment will be reduced (with the interest component of each remaining
Installment Payment reduced correspondingly) by the aggregate corresponding amount which
would otherwise be payable with respect to the Certificates thereby discharged pursuant to the
applicable provisions of the Trust Agreement.

Section 9.2.
components of the

Amoun In the event of prepayment of the principal
under this Article IX, such that the TrustInstallmenl Payments in full

Agreement shall be discharged by its terms as a result of such prepayment, and upon payment in
full of all Additional Payments and other amounts then due and payable hereunder, all available
amounts then on deposit in the funds and accounts established under the Trust Agreement shall be
credited towards the amounts then required to be so prepaid or upon the Written Request of the
District.

ARTICLE X

MISCELLANEOUS

Section 10.1. Liability of District Limited to Net Revenues. Notwithstanding anything
contained herein, the District shall not be required to advance any moneys derived from any rource
of income other than Net Revenues for the payment of the Installment Payments or for the
performance of any agreements or covenants required to be performed by it contained herein. The
District may, however, advance moneys for any such purpose so long as such moneys are derived
from a source legally available for such purpose and may be legally used by the District for such
purpose.

The obligation of the District to make the Installment Payments and any other payments
hereunder is a special obligation of the District payable solely from the Net Revenues, and does
not constitute a debt of the District or of the State or of any political subdivision thereof in
contravention of any constitutional or statutory debt limitation or restriction.

Section 10.2. (r rnnccqn. To Deemed Tnnlrrrlcrl in oll Pofo.o- to Predeneoo^" Whenever
either the District or the Corporation is named or referred to herein, such reference shall be deemed
to include the successor to the powers, duties and functions that are presently vested in the District
or the Corporation, and all assignees of the District or the Corporation permitted hereunder. All
agreements and covenants required hereby to be performed by or on behalf of the District or the
Corporation shall bind and inure to the benefit of the respective successors and assigns thereof
whether so expressed or not.

Section 10.3. Waiver of Personal Liabilifr. No director, officer or employee of the District
shall be individually or personally liable for the payment of the Installment Payments or be subject
to any personal liability by reason of the execution of this Agreement or the execution and delivery
of the Certificates.

Section 10.4. Articleand SectionHeadings" Gender and References. The headings or
titles of the several articles and sections hereof and the table of contents appended hereto shall be
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solely for convenience of reference and shall not affect the meaning, construction or effect hereof,
and words of any gender shall be deemed and construed to include all genders. All references
herein to "Articles," "Sections" and other subdivisions or clauses are to the corresponding articles,
sections, subdivisions or clauses hereof; and the words "hereby," "herein," "hereof," "hereto,"
"herewith" and other words of similar import refer to this Agreement as a whole and not to any
particular article, section, subdivision or clause hereof.

Section 10.5. Partial Invalidity. If any one or more of the agreements or covenants or
portions thereof required hereby to be performed by or on the part of the District or the Corporation
shall be contrary to law, then such agreement or agreements, such covenant or covenants or such
portions thereof shall be null and void and shall be deemed separable from the remaining
agreements and covenants or portions thereof and shall in no way affect the validity hereof. The
District and the Corporation hereby declare that they would have executed this Agreement, and
each and every other article, section, paragraph, subdivision, sentence, clause and phrase hereof,
irrespective of the fact that any one or more articles, sections, paragraphs, subdivisions, sentences,
clauses or phrases hereof or the application thereof to any person or circumstance may be held to
be unconstitutional, unenforceable or invalid.

Section 10.6. Assignment: Third-Party Beneficiary. The District acknowledges and
agrees that the Installment Payments, and certain of the Corporation's rights under this Agreement
will be assigned to the Trustee. The District consents to such assignment. In addition to the rights
and remedies assigned by the Corporation to the Trustee, to the extent that the Trust Agreement
and this Agreement confer upon or gives or grants to the Trustee any right, remedy or claim under
or by reason of the Trust Agreement or this Agreement, the Trustee is hereby explicitly recognized
as being a third-party beneficiary hereunder and may enforce any such right, remedy or claim
conferred given or granted.

Section 10.7. Califomia Law. This Agreement shall be construed and governed in
accordance with the laws of the State with respect to contracts entered into and to be performed in
the State.

Section 10.8. Effective Date. This Agreement shall become effective upon its execution
and delivery, and shall terminate when the provisions of Article IX have been satisfied.

Section 10.9. Execution in Counterparts; Electronic Signatures. This Agreement may be
executed in several counterparts, each of which shall be deemed an original, and all of which shall
constitute but one and the same instrument. Each of the parties hereto agrees that the transaction
consisting of this Agreement may be conducted by electronic means. Each party agrees and
acknowledges that it is such party's intent that if such party signs this Agreement using an
electronic signature it is signing, adopting, and accepting this Agreement and that signing this
Agreement using an electronic signature is the legal equivalent of having placed its handwritten
signature on this Agreement in usable format.

Section 10.10. Indemnification of Corporation and Trustee. To the fullest extentpermitted
by law, the District agrees to indemnify and save the Corporation and the Trustee and their
respective officers, agents, directors, employees, successors and assigns harmless from and against
all claims, losses and damages, including legal fees and expenses, arising out of (a) the use,
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maintenance, condition or management of, or from any work or thing done on the Enterprise by
the District, (b) any breach or default on the part of the District in the performance of any of its
obligations under this Agreement, (c) any negligence or willful misconduct of the District or of
any of its agents, contractors, servants, employees or licensees with respect to the Enterprise,
(d) any actor negligence ofany sublessee ofthe

District with respect to the Enterprise, (e) the performance by the Trustee of its duties and
obligations under the Trust Agreement, and in connection with this Installment Purchase
Agreement and any document executed herewith or therewith, (f) the presence on, under or about,
or release from, the Enterprise of any substance, material or waste which is, or which becomes,
regulated or classified ashazardous or toxic under State, federal or local law, or (g) the offer, sale,
execution and delivery of the Certificates. No indemnif,rcation is made under this Section 10.10
or elsewhere in this Agreement for the negligence, willful misconduct, or breach of duty under the
Trust Agreement by the Trustee, or its officers, employees, successors or assigns. The rights of
the Trustee and the obligations of the District underthis Section 10.10 shall survive the termination
of this Agreement or the resignation or removal of the Trustee.

Section 10.11. Amendments. This Agreement may only be amended in accordance with
the terms applicable to the Corporation in Section6.02 of the Trust Agreement and any other
limitations to amendment of this Agreement with respect to any Parity Obligations.

[Signatures follow on next page]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their
officers thereunto duly authorized as of the day and year first written above.

NIPOMO COMMLINITY SERVICES DISTRICT

By:
President

NIPOMO COMMUNITY SERVICES DISTRICT
PUBLIC FACILITIES CORPORATION

By:
Executive Director
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EXHIBIT A

DESCRIPTION OF THE PROJECT

Prior Proiect

2003 Project

The construction capital improvements to the Enterprise relating to the 2003 COPs, ,
including two water transmission mains and a one-million gallon water storage facility, including
any change orders or additions.

2013 Project.

The capital improvements to the Enterprise described in Exhibit B to the Installment Sale
Agreement, dated June 1, 2013, between the Corporation and the District, relating to the 2013
COPs, including:

Phase I of the Supplemental Water Project, including but not limited to
approximately 4,800 lineal feet of 18 inch diameter ductile iron pipe (DIP)
waterline, 2,600 lineal feet of 24 inch nominal inside diameter high-density
polyethylene (HDPE) pipe underthe SantaMaria River, 2,726lineal feet of 24 inch
diameter DIP waterline, a flow meter and flow control station, a 400-gallon per
minute (gpm) pump station with two (2) pumps, a chloramination system, and
related power, back-up power, controls and instrumentation systems, a pressure
reducing station, and chloramination systems at four (4) existing District
production wells, including any change orders or additions; provided that
improvements may be added or substituted to the extent directed by the District so
long as such improvements constitute public capital improvements relating to the
Enterprise.

2024Proiect

Capital improvements to the Enterprise, including, but not limited to, primarily the
following improvements:

Construction of a one million gallon potable water storage tank at the Foothill tank
site at Tefft Street and Foothill Road.
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EXHIBIT B

PRINCIPAL COMPONENTS OF INSTALLMENT PAYMENTS

The principal components of the Installment Payments shall consist of the sum of the
following amounts, with each such principal component being payable five (5) days prior to the
due date for such principal component set forth below, or if such day is not a Business Day, then
the preceding Business Day, and with each such principal component bearing interest at the interest
rate per annum set forth below:

Due Date
(September I

Principal
Component

Interest
Rate

2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049

Total $IPAR
AMOUNTI
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EXHIBIT C

SCHEDULE OF INSTALLMENT PAYMENTS AS OF CLOSING DATE

As of the Closing Date, the Installment Payments consist of the following amounts of
principal and interest and are payable on Installment Payment Dates which are five (5) days prior
to each of the dates set forth below (or if such day is not a Business Day, then the preceding
Business Day):

Date Principal Component Interest Component Payment Total Annual Total

09101/24

03101t25
09/01/25
03/01/26
09101t26
03/01/27
09/01/27
03101128

09/0U28
03/01/29
09101/29
03/01t30
09/0t/30
03101/31

09101131

0310U32
09/0t/32
03/01/33
09101133

03/01134
09101/34
03101/35
09101135

03/01136
09/01/36
03101/37
09101137

03/01138
09/01/38
03101/39
09101139

0310U40
09/0u40
03101/41

09101/41

03101142
0910U42
03101/43
0910U43
0310U44
09/01144
03/01/4s
09101/4s
03/0U46

201301371.2
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Date Principal Component Interest Component Payment Total Annual Total

09/0t/46
03/0114't

09/0t/47
03/01/48
09101/48

Total $IPAR
AMOuNTl.00

c-2



SEPTEMBER 11, 2024

ITEM E.1

ATTACHMENT E



9/4/24

2013 COPs ESCROW AGREEMENT

by and between

NIPOMO COMMUNITY SERVICES DISTRICT

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.o
as Escrow Agent and 2013 Trustee

Dated as of October 112024

Nipomo Community Services District
Revenue Certificates of Participation

(Supplemental Water Project)
Series 2013



2013 COPS ESCROW AGREEMENT

THIS 2013 COPS ESCROW AGREEMENT (this "Escrow Agreement"), dated as of
October l, 2024, is by and between the NIPOMO COMMUNITY SERVICES DISTRICT, a
special district organized and existing under the laws of the State of California (the "District"),
and THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a national banking
association organized and existing under the laws of the United States of America, as escrow agent
(the "Escrow Agent") and as trustee (the "2013 Trustee") to under the 2013 Trust Agreement
referenced below.

WITNESSETH:

WHEREAS, to finance the acquisition, construction and installation of certain additional
improvements to the water system owned and operated by the District (the *2013 Project"), the
District has heretofore purchased the 2013 Project from the Nipomo Community Services District
Public Facilities Corporation (the "Corporation"), and the Corporation has heretofore sold the 2013
Project to the District, for the installment payments (the"2013Installment Payments") to be made
by the District pursuant to the Installment Sale Agreement, dated as of June I,2073 (the "2013
Installment Sale Agreement"), by and between the District and the Corporation;

WHEREAS, to provide the funds necessary to finance the2013 Project, the District caused
the execution and delivery of the Nipomo Community Services District Revenue Certificates of
Participation (Supplemental Water Project) Series 2013 (the "2013 COPs"), evidencing direct,
undivided fractional interests in the related 2013 Installment Payments, pursuant to the Trust
Agreement, dated as of June 1, 2013 (the *2013 Trust Agreement"), by and among the 2013
Trustee, the Corporation and the District'

WHEREAS, the District has determined to refinance the 2013 Project by paying and
prepaying the remaining principal components of the 2013 Installment Payments (the "Refunded
Installment Payments"), and the interest components thereof to the date of prepayment, thereby
causing to be defeased and prepaid all of the currently outstanding 2013 COPs, being more
particularly identified in Exhibit A, in the aggregate principal amount of $8,035,000;

WHEREAS, to provide the funds necessary to defease, pay and prepay the Refunded
Installment Payments and for certain other purposes, the District has caused to be executed and
delivered the Nipomo Community Services District Water Revenue Certificates of Participation,
Series 2024 (the "Certificates"), evidencing principal in the aggregate amount of $fpar amount],
pursuant to the Trust Agreement, dated as of October 1, 2024 (the "Trust Agreement"), by and
among The Bank of New York Mellon Trust Company, N.A., as trustee, the Corporation and the
District;

WHEREAS, in accordance with the 2013 Trust Agreement, the prepayment of the
Refunded Installment Payments will be applied to the prepayment of the outstanding 2013 COPs
on [January 27, 2025] (the "Prepayment Date") at a prepayment price equal to the principal
components thereof plus accrued interest component, without premium (the "Prepayment Price"),
pursuant to this Escrow Agreement as set forth on Exhibit A;



WHEREAS, pursuant to the Trust Agreement, the Trustee will transfer a portion of the
proceeds of the Certificates to the Escrow Agent, along with certain other money, to enable the
Escrow Agent to purchase securities in order to pay the 2013 COPs and discharge and satisfy the
covenants, agreements and other obligations of the District to the holders of the 2013 COPs under
the20l3 Trust Agreement; and

WHEREAS, the purchase and deposit of Escrow Securities (as defined below) and the
deposit of the Cash Amount (as defined below) with the Trustee will accomplish the discharge and
satisfaction of the covenants, agreements and other obligations of the District to the holders of the
2013 COPs under the2013 Trust Agreement;

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants
hereinafter set forth, the parties hereto agree as follows:

Section 1. Definitions. All capitalized terms used herein and not otherwise defined
herein shall have the same meanings in this Escrow Agreement as such terms are given in the 2013
Trust Agreement. Reference herein to or citation herein of any provisions of the 2013 Trust
Agreement shall be deemed to incorporate the same as aparthereof in the same manner and with
the same effect as if the same were fully set forth herein.

Section 2. Escrow Asent. The Bank of New York Mellon Trust Company, N.A., is
hereby appointed as Escrow Agent by the District and, by its execution and delivery hereof, The
Bank of New York Mellon Trust Company, N.A., accepts appointment as Escrow Agent
hereunder.

Section 3. The 2013 COPs Escrow Fund. (a) There is hereby established a fund (the
*2013 COPs Escrow Fund") to be held as an irrevocably pledged escrow by the Escrow Agent,
which the Escrow Agent shall keep separate and apart from all other funds of the District and the
Escrow Agent and to be applied solely as provided in this E,scrow Agreement. Pending application
as provided in this Escrow Agreement, amounts on deposit in the 2013 COPs Escrow Fund are
hereby pledged solely to the payment of the interest evidenced by the 2013 COPs to and including
the Prepayment Date and the payment of the Prepayment Price on the Prepayment Date, which
amounts shall be held in trust by the Escrow Agent for the Owners of the 2013 COPs.

(b) The 2013 Trustee is hereby instructed to liquidate any investments held in the funds
and accounts established under the 2013 Trust Agreement. [The 2013 Trustee has informed the
Districtthatthereisnolessthan$-ondepositinsuchfundsandaccountsandishereby
instructed to transfer $_ (the "District Funds") for deposit in the 2013 COPs Escrow
Fund.] Upon the execution and delivery of the Certificates, there shall be deposited in the 2013
COPs Escrow Fund $ received from the proceeds of the sale of the Certificates
land $_ from the District Funds, for a total of $
Escrow Deposit").

I (the "2013 COPs

(c) The District directs the Escrow Agent, and the Escrow Agent agrees, to deposit the
2013 COPs Escrow Deposit in the 2013 COPs Escrow Fund and to apply amounts credited to the
2013 COPs Escrow Fund to the purchase of the Defeasance Obligations listed in Exhibit B (such
Defeasance Obligations together with any Defeasance Obligations substituted therefor and any
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Defeasance Obligations purchased pursuant to Section 4 or Section 5 hereof are collectively
referred to herein as the "Escrow Securities"), which, as provided in Section 6 hereof, are intended
to mature at times and in amounts sufficient (excluding reinvestment earnings) to pay principal or
prepayment price of and interest when due with respect to the 2013 COPs, as applicable. Except
as otherwise provided below under paragraph (b) of Section 4 with respect to the Escrow
Securities, the Escrow Agent shall have no power or duty to invest any money held hereunder or
to make substitutions of the Escrow Securities held hereunder or to sell, transfer, or otherwise
dispose of the Escrow Securities or money acquired hereunder except in accordance with written
instructions of the District. Any amounts derived from Escrow Securities not required to be
applied to the payment of the principal or prepayment price of and interest when due with respect
to the 2013 COPs shall, to the extent practicable, be reinvested at the written direction of the
District.

Section 4. Investment of 2013 COPs Escrow Fund. (a) Other than as hereinafter
provided in this Section 4, or in Section 5 below, with respect to any amounts received from
principal or interest payments on such Escrow Securities (as defined above) remaining in the 2013
COPs Escrow Fund, and principal or prepayment price of and interest due or to become due with
respect to the 2013 COPs, the Escrow Agent shall leave such amounts received from the maturing
principal of and interest on the Escrow Securities to the extent not then used to pay the principal
or prepayment price of or interest with respect to 2013 COPs uninvested in the Escrow Fund.

(b) The District hereby directs the Escrow Agent to enter into this Escrow Agreement,
and to invest and reinvest the amount held in the Escrow Fund pursuant to the terms hereof. The
Escrow Agent hereby agrees that it will take all of the actions required to be taken by it in its
capacity as Trustee under the Trust Agreement and as Escrow Agent hereunder in order to
effectuate this Escrow Agreement. The liability of the Escrow Agent for the payment of the 20i3
COPs, pursuant to this paragraph and the 2013 Trust Agreement shall be limited to the application
thereto of the Escrow Securities and the interest earnings thereon available for such purposes in
the 2013 COPs Escrow Fund. The Escrow Agent shall have no responsibility for any investment
losses resulting from the investment, reinvestment, liquidation or substitution of Escrow Securities
in accordance with the written direction of the District or the failure of the District to provide
timely written investment direction, if it shall become necessary. The Escrow Agent shall invest
amounts held in the Escrow Fund in accordance with the terms of this Escrow Agreement, but in
the absence of reinvestment instructions from the District (if the same become necessary), the
Escrow Agent shall hold the money held by it hereunder uninvested, and shall not be liable for the
payment of any interest on such uninvested funds. The Escrow Agent, at the written direction of
the District and upon receipt of the opinions and certificates described below, shall invest and
reinvest in Defeasance Obligations any money remaining from time to time in the 2013 COPs
Escrow Fund until needed to provide for the payment of the principal or prepayment price of and
interest with respect to the 2013 COPs, except as provided by Section 5 below. Such money shall
be reinvested at the direction of the District in Defeasance Obligations maturing no later than when
required to meet an interest or principal payment with respect to the 2013 COPs, and at such
interest rates or yields and for such periods that the District shall direct, provided that the Escrow
Agent shall have received (i) a written opinion of a lawyer or a firm of lawyers nationally
recognized in the field of municipal finance and satisfactory to the Escrow Agent (an "Opinion of
Counsel") to the effect that such reinvestment of such money and the interest rates or yields on
such money and substitute Defeasance Obligations will not adversely affect the exclusion of
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interest on the Certificates and the 2013 COPs from gross income for federal income tax purposes
and (ii) a certification from a nationally recognized verification agent that, immediately following
such transaction, the principal of and interest on the Defeasance Obligations in the 2013 COPs
Escrow Fund when due and paid will, without reinvestment, together with any other money or
securities held in the 2013 COPs Escrow Fund for such purpose, be suffrcient to pay the principal
of, prepayment premium, if any, and interest with respect to the 2013 COPs when due.

Section 5. Withdrawals. The District may withdraw from the 2013 COPs Escrow
Fund at any time money or Defeasance Obligations not then or thereafter needed to pay the
principal or prepayment price of and interest due or to become due with respect to the 2013 COPs
resulting from any activity described in Sections 3 or 4 above or any other action of the District
permitted by the Trust Agreement (including that certain of the 2013 COPs have ceased to be
Outstanding by virtue of the fact that such 2013 COPs have been acquired by the Escrow Agent
or the Trustee at the direction of the District) or this Escrow Agreement; the District shall provide
to the Trustee a certification from a nationally recognized verification agent that after any such
withdrawal the principal of and interest on the money and securities on deposit in the 2013 COPs
Escrow Fund, together with other money or securities held in the 2013 COPs Escrow Fund for
such purpose, shall be sufficient to pay without reinvestment, when due, the principal or
prepayment price of and interest with respect to the 2013 COPs.

Section 6. Verification. The District hereby represents, warrants and certifies to the
Escrow Agent that the Escrow Securities deposited in the 2013 COPs Escrow Fund are and shall
be Defeasance Obligations and that the Escrow Securities mature at such times and in such
amounts such that, based solely upon calculations and certifications made to it by

verification agent, the maturing principal of and the interest on the Escrow
Securities and the cash in the amount of $ not applied to the purchase of the Escrow
Securities (the "Cash Amount"), collectively, will be sufficient to pay when due the principal or
prepayment price, if applicable, of and interest due and to become due with respect to the 2013
COPs, on and prior to the Prepayment Date or maturity date thereof, as the case may be, provided
that amounts received from the Escrow Securities and not needed to pay amounts due with respect
to the 2013 COPs, on the date received shall be held uninvested until applied to pay amounts due
with respect to the 2013 COPs, or reinvested as provided in Section 4, all inaccordance with and
in satisfaction of the provisions of the 2013 Trust Agreement and this Escrow Agreement.

Section 7. Notices of Prepayment and Defeasance. The District hereby irrevocably
designates the 2013 COPs for prepayment on the Prepayment Date. The form of the notice of
defeasance required to be mailed pursuant to the requirements of the 2013 Trust Agreement is
attached hereto as Appendix A, and the District hereby irrevocably instructs the Trustee to deliver
such notice at the time and in the manner required by the Trust Agreement. The District directs
the Escrow Agent, and the Escrow Agent agrees, to cause the notice of defeasance to be sent to
The Electronic Municipal Market Access system administered by the Municipal Securities
Rulemaking Board ("EMMA") within five (5) days after the execution and delivery of the
Certificates, such notice to be substantially in the form set forth in Appendix A. The form of the
notice of prepayment required to be mailed pursuant to the requirements of the 2013 Trust
Agreement is attached hereto as Appendix B, and the District hereby irrevocably instructs the
Trustee to deliver such notice at the time and in the manner required by the 2013 Trust Agreement.
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Section 8. Necessarv Action. The District irrevocably covenants that it will take, or
cause to be taken, all actions necessary to cause the 2013 COPs to be prepaid on the Prepayment
Date, and the Escrow Agent shall have no obligation or liability with respect thereto, except as set
forth in this Escrow Agreement.

Section 9. Irrevocable Deposit. The deposit of the Escrow Securities and money in
the Escrow Fund shall constitute an irrevocable deposit in trust solely for the payment of the 20 I 3
COPs, and the principal of and interest earnings on such Escrow Securities and money shall be
used solely for such pu{poses, as necessary, subject to Sections 4 and 5 hereof.

Section 10. Transferabilifv. Neither the District nor the E,scrow Agent shall sell,
transfer or otherwise dispose of the Escrow Securities or the funds held uninvested under this
Escrow Agreement, except as otherwise provided in Sections 4 and 5 hereof and except that the
Escrow Agent may effect the transfer of such Escrow Securities or funds to a successor escrow
agent in accordance with the 2013 Trust Agreement relating to the transfer of rights and property
to successor trustees.

Section 11. Lien. Subject to the provisions of Sections 4 and 5 hereof, the lien and
pledge hereby created shall be irevocable and the holders of the 2013 COPs shall have an express
lien on all money and Escrow Securities deposited in the 2013 COPs Escrow Fund pursuant to
Sections 3,4 and 5 hereof and the interest earnings thereon until paid out, used and applied in
accordance with this Escrow Agreement. Nothing in this Escrow Agreement shall be deemed to
imply that the 2013 COPs have been paid or deemed paid by reason of the execution of this Escrow
Agreement.

Section 12. Comnensation Indemnification. In consideration of the services
rendered by the Escrow Agent under this Escrow Agreement, the District agrees to and shall pay
to the Escrow Agent such fees and expenses as the District and the Escrow Agent shall agree in
writing, including all reasonable expenses, charges, counsel fees and other disbursements incurred
by the Escrow Agent or by its attorneys, agents and employees in and about the performance of
their powers and duties hereunder, from any money of the District lawfully available therefor, and
the Escrow Agent shall have no lien, claim, or right of setoff whatsoever upon or against any of
the Escrow Securities, Defeasance Obligations, or the funds held uninvested in said Escrow Fund
for the payment of such fees and expenses. The District further agrees, to the extent permitted by
law, to indemnify and save the Escrow Agent, any successor escrow agent, and its officers,
directors, agents, and employees harmless against any extraordinary expenses, services or
liabilities that it may incur as a result of entering into this Escrow Agreement or that it may incur
in the exercise and performance of its powers and duties hereunder and which are not due to the
Escrow Agent's willful misconduct or bad faith. If the Escrow Agent shall be subsequently called
upon by the District to exercise any discretionary rights or powers that are vested in the Escrow
Agent by this Escrow Agreement but not expressly mandated by this Escrow Agreement, then the
Escrow Agent shall be under no obligation to exercise such rights or powers unless such the
District shall have offered to the Escrow Agent security or indemnity satisfactory to the Escrow
Agent against the costs, expenses and liabilities that might be incurred by it in compliance with
such request or direction. The provisions of this Section 12 shall survive the discharge of this
Escrow Agreement or the earlier resignation or removal of the Escrow Agent.
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Section 13. 2013 Trust Asreement. The District hereby acknowledges that the rights,
duties, immunities and indemnities of the Trustee set out in Article IX of the 2013 Trust
Agreement, and the obligations of the District in respect thereof shall be applicable to the Trustee
in its capacity as Escrow Agent hereunder.

Section 14. Responsibilities of Escrow Agent. The Escrow Agent makes no
representation as to the sufficiency of the funds deposited in accordance with Section 3(b) to
accomplish the prepayment of the 2013 COPs pursuant to the 2013 Trust Agreement or to the
validity of this Escrow Agreement as to the District and, except as otherwise provided herein, the
Escrow Agent shall incur no liability in respect thereof. The Escrow Agent shall not be liable in
connection with the performance of its duties under this Escrow Agreement except for its own
negligence, willful misconduct or default, and the duties and obligations of the Escrow Agent shall
be determined by the express provisions of this Escrow Agreement. The Escrow Agent may
consult with counsel, who may or may not be counsel to the District, and in reliance upon the
written opinion of such counsel shall have full and complete authorization and protection in respect
of any action taken, suffered or omitted by it in good faith in accordance therewith. Whenever the
Escrow Agent shall deem it necessary or desirable that a matter be proved or established 2013 to
taking, suffering, or omitting any action under this Escrow Agreement, such matter (except the
matters set forth herein as specifically requiring a certificate of a nationally recognized firm of
independent certified public accountants or an opinion of counsel of recognized standing in the
field of law relating to municipal bonds) may be deemed to be conclusively established by a written
certihcation of the District.

The Escrow Agent shall furnish the District periodic cash transaction statements which
include detail for all investment transactions effected by the Escrow Agent or brokers selected by
the District. Upon the District's election, such statements will be delivered via the Escrow Agent's
online service and upon electing such service, paper statements will be provided only upon request.
The District waives the right to receive brokerage confirmations of security transactions effected
by the Escrow Agent as they occur, to the extent permitted by law. The District further understands
that trade confirmations for securities transactions effected by the Escrow Agent will be available
upon request and at no additional cost and other trade confirmations may be obtained from the
applicable broker.

The Escrow Agent undertakes to perform only such duties as are expressly set forth in this
Agreement and no implied duties, covenants or obligations shall be read into this Agreement
against the Escrow Agent.

No provision of this Escrow Agreement shall require the Escrow Agent to expend or risk
its own funds or otherwise incur any financial liability in the performance or exercise of any of its
duties hereunder, or in the exercise of its rights or powers.

The Escrow Agent may resign by giving written notice to the District, and upon receipt of
such notice the District shall promptly appoint a successor Escrow Agent. If the District does not
appoint a successor Escrow Agent within thirty (30) days of receipt of such notice, the resigning
Escrow Agent may petition a court of competent jurisdiction for the appointment of a successor
Escrow Agent, which court may thereupon, upon such notice as it shall deem proper, appoint a
successor Escrow Agent. Upon acceptance of appointment by a successor Escrow Agent, the
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resigning Escrow Agent shall transfer all amounts held by it in the 2013 COPs Escrow Fund to
such successor Escrow Agent and be discharged of any further obligation or responsibility
hereunder.

Section 15. Notices. (a) All notices and communications to the District shall be
addressed in writing to:

Nipomo Community Services District
148 South Wilson Street
Nipomo, CA93444
Attention: General Manager

or at such other address as is furnished from time to time by the District.

All notices and communications to the Escrow Agent shall be addressed in writing to:

The Bank of New York Mellon Trust Company, N.A.
333 S. Hope St., Suite 2525
Los Angeles, California 90071
Attention: Corporate Trust

or at such other address as is furnished from time to time by the Escrow Agent.

(b) The Escrow Agent shall have the right to accept and act upon instructions, including
funds transfer instructions ("Instructions") given pursuant to this Agreement and delivered using
Electronic Means (as defined below); provided, however, that the District shall provide to the
Escrow Agent an incumbency certificate listing officers with the authority to provide such
Instructions ("Authorized Officers") and containing specimen signatures of such Authorized
Officers, which incumbency certificate shall be amended by the District whenever a person is to
be added or deleted from the listing. If the District elects to give the Escrow Agent Instructions
using Electronic Means and the Escrow Agent in its discretion elects to act upon such Instructions,
the Escrow Agent's understanding of such Instructions shall be deemed controlling. The District
understands and agrees that the Escrow Agent cannot determine the identity of the actual sender
of such Instructions and that the Escrow Agent shall conclusively presume that directions that
purport to have been sent by an Authorized Officer listed on the incumbency certificate provided
to the Escrow Agent have been sent by such AuthorizedOffrcer. The District shall be responsible
for ensuring that only Authorized Officers transmit such Instructions to the Escrow Agent and that
the District and all Authorized Officers are solely responsible to safeguard the use and
confidentiality of applicable user and atthorization codes, passwords and authentication keys upon
receipt by the District. The Escrow Agent shall not be liable for any losses, costs or expenses
arising directly or indirectly from the Escrow Agent's reliance upon and compliance with such
Instructions notwithstanding such directions conflict or are inconsistent with a subsequent written
instruction. The District agrees: (i) to assume all risks arising out of the use of Electronic Means
to submit Instructions to the Escrow Agent, including without limitation the risk of the Escrow
Agent acting on unauthorized Instructions, and the risk of interception and misuse by third parties;
(ii) that it is fully informed of the protections and risks associated with the various methods of
transmitting Instructions to the Escrow Agent and that there may be more secure methods of

7



transmitting Instructions than the method(s) selected by the District; (iii) that the security
procedures (if any) to be followed in connection with its transmission of Instructions provide to it
a commercially reasonable degree of protection in light of its particular needs and circumstances;
and (iv) to notify the Escrow Agent immediately upon leaming of any compromise or unauth orized
use ofthe security procedures.

"Electronic Means" shall mean the following communications methods: e-mail, secure
electronic transmission containing applicable authorization codes, passwords or authentication
keys issued by the Escrow Agent, or another method or system specified by the Escrow Agent as
available for use in connection with its services hereunder.

Section 16. Term. This Agreement shall terminate when the Escrow Agent shall have
transferred all amounts to be transferred hereunder in accordance with Exhibit C hereto.

Section 17. Amendments. The District and the Escrow Agent may (but only with the
consent of the Owners of all of the 2013 COPs) amend this Escrow Agreement or enter into
agreements supplemental to this Escrow Agreement.

Section 18. Severabilitv. If any one or more of the covenants or agreements provided
in this Escrow Agreement on the part of the District or the Escrow Agent to be performed should
be determined by a court of competent jurisdiction to be contrary to law, such covenants or
agreements shall be null and void and shall be deemed separate from the remaining covenants and
agreements herein contained and shall in no way affect the validity of the remaining provisions of
this Escrow Agreement.

Section 19. Counterparts. This Escrow Agreement may be executed in several
counterparts, all or any of which shall be regarded for all purposes as an original but all of which
shall constitute and be but one and the same instrument.

Section 20. Governing Law. This Escrow Agreement shall be construed under the
laws of the State of California.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF' the parties hereto have executed this Escrow Agreement as
of the date first above written.

THE BANK OF NEW YORK MELLON
TRUST COMPANY' N.A.,
as Escrow Agent and2013 Trustee

By:
Authorized Officer

NIPOMO COMMUNITY SERVICES DISTRICT

By:
Raymond Dienzo, General Manager
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EXHIBIT A

PAYMENT REQUIREMENTS OF THE 2013 COPS

Prepayment
Date Interest

Principal
Prepaid Total

201755799.1 A-1



EXHIBIT B

Cash Amount: $

Defeasance Obligations

Maturity
Date Tvpe

fnterest
Rate Price Par Amount Principal Cost

Accrued
fnterest Total Cost

% 100% $ $ $ $
Total $ $ $ $

201755799.1 B-1



EXHIBIT C

Escrow Cash Flows
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APPENDIX A

NOTICE OF'DEFEASANCE

NIPOMO COMMUNITY SERVICES DISTRICT
REVENUE CERTIFICATES OF PARTICIPATION

(Supplemental Water Project)
Series 2013

Maturity Date
Principal
Amount

Outstanding

CUSIP
Number*

(September I) ( )

2025
2026
2027
2028
2029
2030
2031
2032

NOTICE IS HEREBY GIVEN that on October _, 2024, the Nipomo Community Services
District (the "District") caused to be deposited with The Bank of New York Mellon Trust Company, N.A.,
as escrow agent (the "Escrow Agent"), pursuant to an 2013 COPs Escrow Agreement, dated as of
October 1, 2024, by and befween the District and the Escrow Agent, proceeds of its Water Revenue
Certificates of Participation, Series 2024,together with other available monies, which will be sufficient to
prepay on fJanuary 27, 2025] (the "Prepayment Date") all of the principal components of Installment
Payments evidenced by the District's outstanding Revenue Certificates of Participation (Supplemental
Water Project) Series 2013 (the *2013 COPs"), plus accrued interest components evidenced thereby to the
Prepayment Date, without premium (the "Prepayment Price"). The Escrow Agent is obligated to pay or
cause to be paid to the Owners of the 2013 COPs all sums due thereon, but only from moneys deposited
with the Escrow Agent as described in this paragraph. As a result of such deposit, the 2013 COps are
deemed to have been paid in accordance with the applicable provisions of the Trust Agreement, dated as of
June 1, 2013,by and among The Bank of New York Mellon Trust Company, N.A., as successor Trustee,
the Nipomo Community Services District Financing Corporation and the District, pursuant to which the
2013 COPs were executed and delivered.

Dated 2024

By: THE BANK OFNEW YORK MELLON TRUST
COMPANY, N.A., as Trustee and Escrow Agent on
behalf of the Nipomo Community Services District

. CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIp
Global Services (CGS), managed on behalf ofthe American Bankers Association by S&P Global Market Intelligence.
Neither the District nor the Trustee/Escrow Agent shall have any responsibility for any defect in the CUSP numbers
that appear in this defeasance notice. The CUSIP numbers have been assigned by an independent service for
convenience ofreference, and neither the District nor the Trustee/Escrow Agent shall not be liable for any inaccuracy
in such number.
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APPENDIX B

NOTICE OF OPTIONAL PREPAYMENT

NIPOMO COMMUNITY SERVICES DISTRICT
REVENUE CERTIFICATES OF PARTICIPATION

(SUPPLEMENTAL WATER PROJECT) SERTES 2013

NOTICE IS HEREBY GIVEN to the owners of the above-captioned Certificates of Participation
that the Certificates of Participation listed below (the "Certificates"), executed and delivered
pursuant to the Trust Agreement, dated as of June I,2013 (the "Trust Agreement"), by and among
the Nipomo Community Services District (the "District"), the Nipomo Community Services
District Public Facilities Corporation (the "Corporation"), and The Bank of New york Mellon
Trust ComPanY,N.A., as trustee (the "Trustee"), have been called for prepayment on fJanuary 27,
20251(the "Prepayment Date"), pursuant to the provisions of the Trust Agreement.

The Certificates called for prepayment have the maturity date, principal amount, CUSIp
Number and prepayment price as set forth below:

Maturity
Date

(Sentember 1)
Principal
Amount

CUSIPf
(Base No:

)
Prepayment

Price

100%
100
100
100
100
100
100
100

2025
2026
2027
2028
2029
2030
2031
2032

Owners of the Certificates should surrender said Certificates on the Prepayment Date at the
following address:

Clas

BNY Mellon Corp Trust
Attn: Transfers/Redemption
2001 Bryan Street 1Oth Floor
Dallas, TX7520I

Additional information regarding the foregoing actions may be obtained from The Bank of
New York Mellon Trust Company, N.A., Corporate Trust Department, Bondholder Relations,
telephone number (800) 254-2826.

Onl
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ANT N Under the Jobs and Growth Tax Relief Reconciliation Act of
2003, federal backup withholding tax will be withheld at the applicable backup withholding rate
in effect at the time the payment is made if the tax identification number is not properly certified.

Neither the District or the Trustee shall be held responsible for the selection or use of the
CUSIP number, nor is any representation made as to its corrections indicated in this Notice of
Optional Prepayment. It is included solely for convenience of the owners of the Certificates.

Failure to receive this Notice of Optional Prepayment or any immaterial defect contained
herein shall not affect the sufficiency of the prepayment proceedings as provided in the Trust
Agreement.

DATED:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.
as Trustee
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2OI3A BONDS ESCROW AGREEMENT

by and between

NIPOMO COMMUNITY SERVICES DISTRICT

and

THE BANK OF NEW YORK MELLOI\ TRUST COMPANY, N.A.,
as Escrow Agent and 2013 Trustee

Dated as of October 112024

Nipomo Community Services District
Water Revenue Refunding Bondso Series 20134



2OI3A BONDS ESCROW AGREEMENT

THIS 20134 Bonds ESCROW AGREBMENT (this "Escrow Agreement"), dated as of
October 1,2024, is by and between the NIPOMO COMMUNITY SERVICES DISTRICT, a
special district organized and existing under the laws of the State of California (the "District"),
and THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a national banking
association organized and existing under the laws of the United States of America, as escrow agent
(the "Escrow Agent") and as trustee (the "2013 Trustee") to under the 2013 Trust Agreement
referenced below.

WITNESSETH:

WHEREAS' to refinance the acquisition, construction and installation of certain additional
improvements to the water system owned and operated by the District (the "2003 Project"), the
District caused the issuance of the Nipomo Community Services District Water Revenue
Refunding Bonds, Series 2013A (the "20134 Bonds"), pursuant to the Trust Agreement, dated as
of June 1,2013 (the "2013 Trust Agreement"), by and between the 2013 Trustee and the District;

WHEREAS, the District has determined to refinance the 2013 Project by redeeming all of
the currently outstanding 2013,A Bonds, being more particularly identified in Exhibit A, in the
aggregate principal amount of $1,505,000;

WHEREAS, to provide the funds necessary to defease and redeem the 20134 Bonds and
for certain other purposes, the District has caused to be executed and delivered the Nipomo
Community Services District Water Revenue Certificates of Participation, Series 2024 (the
"Certificates"), evidencing principal in the aggregate amount of $[par amount], pursuant to the
Trust Agreement, dated as of October 1,2024 (the "Trust Agreement"), by and among The Bank
of New York Mellon Trust Company, N.A., as trustee, the Corporation and the District;

WHEREAS, in accordance with the 2013 Trust Agreement, the outstanding 20134 Bonds
will be redeemed on [January 27,2025] (the "Redemption Date") at a redemption price equal to
the principal thereof plus accrued interest thereon, without premium (the "Redemption Price"),
pursuant to this Escrow Agreement as set forth on Exhibit A;

WHEREAS, pursuant to the Trust Agreement, the Trustee will transfer a portion of the
proceeds of the Certificates to the Escrow Agent, along with certain other money, to enable the
Escrow Agent to purchase securities in order to redeem the 2013,A Bonds and discharge and satisfy
the covenants, agreements and other obligations of the District to the holders of the 2013ABonds
under the2013 Trust Agreement; and

WHEREAS, the purchase and deposit of Escrow Securities (as defined below) and the
deposit of the Cash Amount (as defined below) with the Trustee will accomplish the discharge and
satisfaction of the covenants, agreements and other obligations of the District to the holders of the
2013A Bonds under the 2013 Trust Agreement;

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants
hereinafter set forth, the parties hereto agree as follows:



Section 1. Definitions. All capitalized terms used herein and not otherwise defined
herein shall have the same meanings in this Escrow Agreement as such terms are given in the 2013
Trust Agreement. Reference herein to or citation herein of any provisions of the 2013 Trust
Agreement shall be deemed to incorporate the same as aparthereof in the same manner and with
the same effect as if the same were fully set forth herein.

Section 2. Escrow Agent. The Bank of New York Mellon Trust Company, N.A., is
hereby appointed as Escrow Agent by the District and, by its execution and delivery hereof, The
Bank of New York Mellon Trust Company, N.A., accepts appointment as Escrow Agent
hereunder.

Section 3. The 20I34 Bonds Escrow Fund. (a) There is hereby established a fund
(the "20l3A Bonds Escrow Fund") to be held as an irrevocably pledged escrow by the Escrow
Agent, which the Escrow Agent shall keep separate and apart from all other funds of the District
and the Escrow Agent and to be applied solely as provided in this Escrow Agreement. Pending
application as provided in this Escrow Agreement, amounts on deposit in the z}l3ABonds Escrow
Fund are hereby pledged solely to the payment of the interest on the 2013{Bonds to and including
the Redemption Date and the payment of the Redemption Price on the Redemption Date, which
amounts shall be held in trust by the Escrow Agent for the Owners of the 2013A Bonds.

(b) The 2013 Trustee is hereby instructed to liquidate any investments held in the funds
and accounts established under the 2013 Trust Agreement. [The 2013 Trustee has informed the
District that there is no less than $ on deposit in such funds and accounts and is hereby
instructed to transfer $ (the "District Funds") for deposit in the 2013A Bonds Escrow
Fund.] Upon the execution and delivery of the Certificates, there shall be deposited in the 2013A
Bonds Escrow Fund $ received from the proceeds of the sale of the Certificates
land $-
Escrow Deposit").

from the District Funds, for a total of $ (the "2013,A. Bonds

(c) The District directs the Escrow Agent, and the Escrow Agent agrees, to deposit the
2013A Bonds Escrow Deposit in the 2}l3{Bonds Escrow Fund and to apply amounts credited to
the 20134 Bonds Escrow Fund to the purchase of the Defeasance Obligations listed in Exhibit B
(such Defeasance Obligations together with any Defeasance Obligations substituted therefor and
any Defeasance Obligations purchased pursuant to Section 4 or Section 5 hereof are collectively
referred to herein as the "Escrow Securities"), which, as provided in Section 6 hereof, are intended
to mature at times and in amounts sufficient (excluding reinvestment earnings) to pay principal or
Redemption Price of and interest when due on the 20134 Bonds, as applicable. Except as
otherwise provided below under paragraph (b) of Section 4 with respect to the Escrow Securities,
the Escrow Agent shall have no power or duty to invest any money held hereunder or to make
substitutions of the Escrow Securities held hereunder or to sell, transfer, or otherwise dispose of
the Escrow Securities or money acquired hereunder except in accordance with written instructions
of the District. Any amounts derived from Escrow Securities not required to be applied to the
payment of the principal or Redemption Price of and interest when due on the 20134 Bonds shall,
to the extent practicable, be reinvested at the written direction of the District.

Section 4. fnvestment of 20134 Bonds Escrow Fund. (a) Other than as hereinafter
provided in this Section 4, or in Section 5 below, with respect to any amounts received from
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principal or interest payments on such Escrow Securities (as defined above) remaining in the
2013A Bonds Escrow Fund, and principal or Redemption Price of and interest due or to become
due on the 2013,{ Bonds, the Escrow Agent shall leave such amounts received from the maturing
principal of and interest on the Escrow Securities to the extent not then used to pay the principal
or Redemption Price of or interest on the 2013A Bonds uninvested in the Escrow Fund.

(b) The District hereby directs the Escrow Agent to enter into this E,scrow Agreement,
and to invest and reinvest the amount held in the Escrow Fund pursuant to the terms hereof. The
Escrow Agent hereby agrees that it will take all of the actions required to be taken by it in its
capacity as Trustee under the Trust Agreement and as Escrow Agent hereunder in order to
effectuate this Escrow Agreement. The liability of the Escrow Agent for the payment ofthe 2013A
Bonds, pursuant to this paragraph and the 2013 Trust Agreement shall be limited to the application
thereto of the Escrow Securities and the interest earnings thereon available for such purposes in
the 20134 Bonds Escrow Fund. The Escrow Agent shall have no responsibility for any investment
losses resulting from the investment, reinvestment, liquidation or substitution of Escrow Securities
in accordance with the written direction of the District or the failure of the District to provide
timely written investment direction, if it shall become necessary. The Escrow Agent shall invest
amounts held in the Escrow Fund in accordance with the terms of this Escrow Agreement, but in
the absence of reinvestment instructions from the District (if the same become necessary), the
Escrow Agent shall hold the money held by it hereunder uninvested, and shall not be liable for the
payment of any interest on such uninvested funds. The Escrow Agent, at the written direction of
the District and upon receipt of the opinions and certificates described below, shall invest and
reinvest in Defeasance Obligations any money remaining from time to time in the 2013A Bonds
Escrow Fund until needed to provide for the payment of the principal or Redemption Price of and
interest on the 2013A Bonds, except as provided by Section 5 below. Such money shall be
reinvested at the direction of the District in Defeasance Obligations maturing no later than when
required to meet an interest or principal payment with respect to the 20I3A Bonds, and at such
interest rates or yields and for such periods that the District shall direct, provided that the Escrow
Agent shall have received (i) a written opinion of a lawyer or a firm of lawyers nationally
recognized in the field of municipal finance and satisfactory to the Escrow Agent (an "Opinion of
Counsel") to the effect that such reinvestment of such money and the interest rates or yields on
such money and substitute Defeasance Obligations will not adversely affect the exclusion of
interest on the Certificates and the 2013A Bonds from gross income for federal income tax
purposes and (ii) a certification from a nationally recognized verification agent that, immediately
following such transaction, the principal of and interest on the Defeasance Obligations in the
2}l3{Bonds Escrow Fund when due and paid will, without reinvestment, together with any other
money or securities held in the 2013A Bonds Escrow Fund for such purpose, be sufficient to pay
the principal of, redemption premium, if any, and interest on the 2013A Bonds when due.

Section 5. Withdrawals. The District may withdraw from the 2013,{ Bonds Escrow
Fund at any time money or Defeasance Obligations not then or thereafter needed to pay the
principal or Redemption Price of and interest due or to become due on the 20134 Bonds resulting
from any activity described in Sections 3 or 4 above or any other action of the District permitted
by the Trust Agreement (including that certain of the 2013ABonds have ceased to be Outstanding
by virtue of the fact that such 20134 Bonds have been acquired by the Escrow Agent or the Trustee
at the direction of the District) or this Escrow Agreement; the District shall provide to the Trustee
a certification from a nationally recognized verification agent that after any such withdrawal the
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principal of and interest on the money and securities on deposit in the z}l3ABonds Escrow Fund,
together with other money or securities held in the 2013A Bonds E,scrow Fund for such purpose,
shall be sufficient to pay without reinvestment, when due, the principal or Redemption Price of
and interest on the 2013A Bonds.

Section 6. Verification. The District hereby represents, warrants and certifies to the
Escrow Agent that the Escrow Securities deposited in the 2013A Bonds Escrow Fund are and shall
be Defeasance Obligations and that the Escrow Securities mature at such times and in such
amounts such that, based solely upon calculations and certifications made to it by

verification agent, the maturing principal of and the interest on the Escrow
Securities and the cash in the amount of $ not applied to the purchase of the Escrow
Securities (the "Cash Amount"), collectively, will be sufficient to pay when due the principal or
Redemption Price, if applicable, of and interest due and to become due on the 2013,{ Bonds, on
and prior to the Redemption Date or maturity date thereof, as the case may be, provided that
amounts received from the Escrow Securities and not needed to pay amounts due on the 20134
Bonds, on the date received shall be held uninvested until applied to pay amounts due on the 2013A
Bonds, or reinvested as provided in Section 4, all in accordance with and in satisfaction of the
provisions of the 2013 Trust Agreement and this Escrow Agreement.

Section 7. Notices of Redemption and Defeasance. The District hereby irrevocably
designates the 2013,{ Bonds for redemption on the Redemption Date. The form of the notice of
defeasance required to be mailed pursuant to the requirements of the 2013 Trust Agreement is
attached hereto as Appendix A, and the District hereby irrevocably instructs the Trustee to deliver
such notice at the time and in the manner required by the Trust Agreement. The District directs
the Escrow Agent, and the Escrow Agent agrees, to cause the notice of defeasance to be sent to
The Electronic Municipal Market Access system administered by the Municipal Securities
Rulemaking Board ("EMMA") within five (5) days after the execution and delivery of the
Certificates, such notice to be substantially in the form set forth in Appendix A. The form of the
notice of redemption required to be mailed pursuant to the requirements of the 2013 Trust
Agreement is attached hereto as Appendix B, and the District hereby irrevocably instructs the
Trustee to deliver such notice at the time and in the manner required by the 2013 Trust Agreement.

Section 8. Necessarv Action. The District irrevocably covenants that it will take, or
cause to be taken, all actions necessary to cause the 20134 Bonds to be redeemed on the
Redemption Date, and the Escrow Agent shall have no obligation or liability with respect thereto,
except as set forth in this Escrow Agreement.

Section 9. Irrevocable Deposit. The deposit of the Escrow Securities and money in
the Escrow Fund shall constitute an irrevocable deposit in trust solely for the payment of the 2013A
Bonds, and the principal of and interest earnings on such Escrow Securities and money shall be
used solely for such pu{poses, as necessary, subject to Sections 4 and 5 hereof.

Section 10. Transferabilitv. Neither the District nor the Escrow Agent shall sell,
transfer or otherwise dispose of the Escrow Securities or the funds held uninvested under this
Escrow Agreement, except as otherwise provided in Sections 4 and 5 hereof and except that the
Escrow Agent may effect the transfer of such Escrow Securities or funds to a successor escrow
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agent in accordance with the 2013 Trust Agreement relating to the transfer of rights and property
to successor trustees.

Section 11. Lien. Subject to the provisions of Sections 4 and 5 hereof, the lien and
pledge hereby created shall be irrevocable and the holders of the 2013A Bonds shall have an
express lien on all money and Escrow Securities deposited in the 20I3A Bonds Escrow Fund
pursuant to Sections 3, 4 and 5 hereof and the interest earnings thereon until paid out, used and
applied in accordance with this Escrow Agreement. Nothing in this Escrow Agreement shall be
deemed to imply that the 2013A Bonds have been paid or deemed paid by reason of the execution
of this Escrow Agreement.

Section 12. Compensation and Indemnification. In consideration of the servlces
rendered by the Escrow Agent under this Escrow Agreement, the District agrees to and shall pay
to the Escrow Agent such fees and expenses as the District and the Escrow Agent shall agree in
writing, including all reasonable expenses, charges, counsel fees and other disbursements incurred
by the Escrow Agent or by its attorneys, agents and employees in and about the performance of
their powers and duties hereunder, from any money of the District lawfully available therefor, and
the Escrow Agent shall have no lien, claim, or right of setoff whatsoever upon or against any of
the Escrow Securities, Defeasance Obligations, or the funds held uninvested in said Escrow Fund
for the payment of such fees and expenses. The District further agrees, to the extent permitted by
law, to indemnify and save the Escrow Agent, any successor escrow agent, and its officers,
directors, agents, and employees harmless against any extraordinary expenses, services or
liabilities that it may incur as a result of entering into this Escrow Agreement or that it may incur
in the exercise and performance of its powers and duties hereunder and which are not due to the
Escrow Agent's willful misconduct or bad faith. If the Escrow Agent shall be subsequently called
upon by the District to exercise any discretionary rights or powers that are vested in the Escrow
Agent by this Escrow Agreement but not expressly mandated by this Escrow Agreement, then the
Escrow Agent shall be under no obligation to exercise such rights or powers unless such the
District shall have offered to the Escrow Agent security or indemnity satisfactory to the Escrow
Agent against the costs, expenses and liabilities that might be incurred by it in compliance with
such request or direction. The provisions of this Section 12 shall survive the discharge of this
Escrow Agreement or the earlier resignation or removal of the Escrow Agent.

Section 13. 2013 Trust Agreement. The District hereby acknowledges that the rights,
duties, immunities and indemnities of the Trustee set out in Article IX of the 2013 Trust
Agreement, and the obligations of the District in respect thereof shall be applicable to the Trustee
in its capacity as Escrow Agent hereunder.

Section 14. Responsibilities of Escrow Agent. The Escrow Agent makes no
representation as to the sufficiency of the funds deposited in accordance with Section 3(b) to
accomplish the redemption of the 2013,A. Bonds pursuant to the 2013 Trust Agreement or to the
validity of this Escrow Agreement as to the District and, except as otherwise provided herein, the
Escrow Agent shall incur no liability in respect thereof. The Escrow Agent shall not be liable in
connection with the performance of its duties under this Escrow Agreement except for its own
negligence, willful misconduct or default, and the duties and obligations of the Escrow Agent shall
be determined by the express provisions of this Escrow Agreement. The Escrow Agent may
consult with counsel, who may or may not be counsel to the District, and in reliance upon the

5



written opinion of such counsel shall have full and complete authorization and protection in respect
of any action taken, suffered or omitted by it in good faith in accordance therewith. Whenever the
Escrow Agent shall deem it necessary or desirable that a matter be proved or established 2013 to
taking, suffering, or omitting any action under this Escrow Agreement, such matter (except the
matters set forth herein as specifically requiring a certificate of a nationally recognized firm of
independent certified public accountants or an opinion of counsel of recognized standing in the
field of law relating to municipal bonds) may be deemed to be conclusively established by a written
certification of the District.

The Escrow Agent shall fumish the District periodic cash transaction statements which
include detail for all investment transactions effected by the Escrow Agent or brokers selected by
the District. Upon the District's election, such statements will be delivered via the Escrow Agent's
online service and upon electing such service, paper statements will be provided only upon request.
The District waives the right to receive brokerage confirmations of security transactions effected
by the Escrow Agent as they occur, to the extent permitted by law. The District further understands
that trade confirmations for securities transactions effected by the Escrow Agent will be available
upon request and at no additional cost and other trade confirmations may be obtained from the
applicable broker.

The Escrow Agent undertakes to perform only such duties as are expressly set forth in this
Agreement and no implied duties, covenants or obligations shall be read into this Agreement
against the Escrow Agent.

No provision of this Escrow Agreement shall require the Escrow Agent to expend or risk
its own funds or otherwise incur any financial liability in the performance or exercise of any of its
duties hereunder, or in the exercise of its rights or powers.

The Escrow Agent may resign by giving written notice to the District, and upon receipt of
such notice the District shall promptly appoint a successor Escrow Agent. If the District does not
appoint a successor Escrow Agent within thirty (30) days of receipt of such notice, the resigning
Escrow Agent may petition a court of competent jurisdiction for the appointment of a successor
Escrow Agent, which court may thereupon, upon such notice as it shall deem proper, appoint a
successor Escrow Agent. Upon acceptance of appointment by a successor E,scrow Agent, the
resigning Escrow Agent shall transfer all amounts held by it in the 2013,A. Bonds Escrow Fund to
such successor Escrow Agent and be discharged of any further obligation or responsibility
hereunder.

Section 15. Notices. (a) All notices and communications to the District shall be
addressed in writing to:

Nipomo Community Services District
148 South Wilson Street
Nipomo, CA93444
Attention: General Manager

or at such other address as is furnished from time to time by the District.
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All notices and communications to the Escrow Agent shall be addressed in writing to

The Bank of New York Mellon Trust Company, N.A.
333 S. Hope St., Suite 2525
Los Angeles, Califomia 9007I
Attention: Corporate Trust

or at such other address as is fumished from time to time by the Escrow Agent.

(b) The Escrow Agent shall have the right to accept and act upon instructions, including
funds transfer instructions ("Instructions") given pursuant to this Agreement and delivered using
Electronic Means (as defined below); provided, however, that the District shall provide to the
Escrow Agent an incumbency certificate listing officers with the authority to provide such
Instructions ("Authorized Officers") and containing specimen signatures of such Authorized
Officers, which incumbency certificate shall be amended by the District whenever a person is to
be added or deleted from the listing. If the District elects to give the Escrow Agent Instructions
using Electronic Means and the Escrow Agent in its discretion elects to act upon such Instructions,
the Escrow Agent's understanding of such Instructions shall be deemed controlling. The District
understands and agrees that the Escrow Agent cannot determine the identity of the actual sender
of such Instructions and that the Escrow Agent shall conclusively presume that directions that
purport to have been sent by an Authorized Officer listed on the incumbency certificate provided
to the Escrow Agent have been sent by such Authorized Ofhcer. The District shall be responsible
for ensuring that only Authorized Officers transmit such Instructions to the Escrow Agent and that
the District and all Authorized Officers are solely responsible to safeguard the use and
confidentiality of applicable user and authorization codes, passwords and authentication keys upon
receipt by the District. The Escrow Agent shall not be liable for any losses, costs or expenses
arising directly or indirectly from the Escrow Agent's reliance upon and compliance with such
Instructions notwithstanding such directions conflict or are inconsistent with a subsequent written
instruction. The District agrees: (i) to assume all risks arising out of the use of Electronic Means
to submit Instructions to the Escrow Agent, including without limitation the risk of the Escrow
Agent acting on unauthorized Instructions, and the risk of interception and misuse by third parties;
(ii) that it is fully informed of the protections and risks associated with the various methods of
transmitting Instructions to the Escrow Agent and that there may be more secure methods of
transmitting Instructions than the method(s) selected by the District; (iii) that the security
procedures (if any) to be followed in connection with its transmission of Instructions provide to it
a commercially reasonable degree of protection in light of its particular needs and circumstances;
and (iv) to notify the Escrow Agent immediately upon learning of any compromise or unauthoized
use ofthe security procedures.

"Electronic Means" shall mean the following communications methods: e-mail, secure
electronic transmission containing applicable authorization codes, passwords or authentication
keys issued by the Escrow Agent, or another method or system specified by the Escrow Agent as
available for use in connection with its services hereunder.

Section 16. Term. This Agreement shall terminate when the Escrow Agent shall have
transferred all amounts to be transferred hereunder in accordance with Exhibit C hereto.
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Section 17. Amendments. The District and the Escrow Agent may (but only with the
consent of the Owners of all of the 20134 Bonds) amend this Escrow Agreement or enter into
agreements supplemental to this Escrow Agreement.

Section 18. Severability. If any one or more of the covenants or agreements provided
in this Escrow Agreement on the part of the District or the Escrow Agent to be performed should
be determined by a court of competent jurisdiction to be contrary to law, such covenants or
agreements shall be null and void and shall be deemed separate from the remaining covenants and
agreements herein contained and shall in no way affect the validity of the remaining provisions of
this Escrow Agreement.

Section 19. Counterparts. This Escrow Agreement may be executed in several
counterparts, all or any of which shall be regarded for all purposes as an original but all of which
shall constitute and be but one and the same instrument.

Section 20. Governing Law. This Escrow Agreement shall be construed under the
laws of the State of California.

fRemainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Escrow Agreement as
of the date first above written.

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Escrow Agent and20l3 Trustee

By
Authorized Officer

NIPOMO COMMUNITY SERVICES DISTRICT

By:
Raymond Dienzo, General Manager
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EXHIBIT A

PAYMENT REQUIREMENTS OF THE 20134 BONDS

Redemption
Date Interest

Principal
Redeemed Total
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EXHIBIT B

Cash Amount: $_

Defeasance Oblisations

Maturity
Date Tvpe

Interest
Rate Price Par Amount Principal Cost

Accrued
Interest Total Cost

% 100% $ $ $ $
Total $ $ $ $

202705590.1 B-l



EXHIBIT C

Escrow Cash Flows
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APPENDIX A

NOTICE OF DEFEASANCE

NIPOMO COMMUNITY SERVICES DISTRICT
WATER REVENUE REFUNDING BONDS

Series 2013.4.

Maturity Date
(September I

Principal
Amount

Outstanding

CUSIP
Number*
())

202s
2026
2027
2028
2029
2030
2031
2032

NOTICE IS HEREBY GIVEN that on October _, 2024, the Nipomo Community Services
District (the "District") caused to be deposited with The Bank of New York Mellon Trust Company, N.A.,
as escrow agent (the "Escrow Agent"), pursuant to an 20134 Bonds Escrow Agreement, dated as of
October 7, 2024, by and between the District and the Escrow Agent, proceeds of its Water Revenue
Certificates of Participation, Series 2024, together with other available monies, which will be sufficient to
redeem on fJanuary 27,2025] (the "Redemption Date") all of the outstanding principal of the District's
Water Revenue Refunding Bonds, Series 2013 A (the "2013 A Bonds"), plus accrued interest thereon to the
Redemption Date, without premium (the "Redemption Price"). The Escrow Agent is obligated to pay or
cause to be paid to the Owners of the 2013A Bonds all sums due thereon, but only from moneys deposited
with the Escrow Agent as described in this paragraph. As a result of such deposit, the 20134 Bonds are
deemed to have been paid in accordance with the applicable provisions of the Trust Agreement, dated as of
June 1, 2013,by and befween The Bank of New York Mellon Trust Company, N.A., as sucaessor Trustee,
and the District, pursuant to which the 2013A Bonds were issued.

Dated: 2024

By: THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Trustee and Escrow Agent on
behalf of the Nipomo Community Services District

- CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIP
Global Services (CGS), managed on behalf ofthe American Bankers Association by S&P Global Market Intelligence.
Neither the Dishict nor the Trustee/Escrow Agent shall have any responsibility for any defect in the CUSIP numbers
that appear in this defeasance notice. The CUSIP numbers have been assigned by an independent service for
convenience ofreference, and neither the District nor the Trustee/Escrow Agent shall not be liable for any inaccuracy
in such number.
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APPENDIX B

NOTICE OF OPTIONAL REDEMPTION

NIPOMO COMMUNITY SERVICES DISTRICT
WATER REVENUE REFUNDING BONDS, SERIES 2013A

NOTICE IS HEREBY GIVEN to the owners of the above-captioned Bonds that the Bonds listed
below (the "Bonds"), issued pursuant to the Trust Agreement, dated as of June I,2013 (the "Trust
Agreement"), by and between the Nipomo Community Services District (the "District"), and The
Bank of New York Mellon Trust Company, N.A., as trustee (the "Trustee"), have been called for
redemption on [January 27 ,20251(the "Redemption Date"), pursuant to the provisions of the Trust
Agreement.

The Bonds called for redemption have the maturity date,principal amount, CUSIP Number
and Redemption Price as set forth below:

Maturity
Date

(September 1)

2025
2026
2027
2028
2029
2030
2031
2032

Principal
Amount

CUSIPf
(Base No:

)
Redemption

Price

100%
100
100

100

100

100

100

100

Owners of the Bonds should surrender said Bonds on the Redemption Date at the following
address:

Onl

BNY Mellon Corp Trust
Attn: Transfers/Redemption
2001 Bryan Street 1Oth Floor
Dallas, TX7520l

Additional information regarding the foregoing actions may be obtained from The Bank of
New York Mellon Trust Company, N.A., Corporate Trust Department, Bondholder Relations,
telephone number (800) 254-2826.

NOTI Under the Jobs and Growth Tax Relief Reconciliation Act of
2003, federal backup withholding tax will be withheld at the applicable backup withholding rate
in effect at the time the payment is made if the tax identification number is not properly certified.
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Neither the District or the Trustee shall be held responsible for the selection or use of the
CUSIP number, nor is any representation made as to its corrections indicated in this Notice of
Optional Redemption. It is included solely for convenience of the owners of the Bonds.

Failure to receive this Notice of Optional Redemption or any immaterial defect contained
herein shall not affect the sufficiency of the redemption proceedings as provided in the Trust
Agreement.

DATED:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.
as Trustee
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PRELIMINARY OFFICIAL STATEMENT DATED OCTOBER 

-,2024NEW ISSUE - BOOK-ENTRY ONLY RATING: S&P 6_'
(See "RATING" herein)

In the opinion of Norton Rose Fulbright US LLP, Los Angeles, California, Special Counsel, under existing statutes, regulations,
rulings and iudicial decisions, and assuming compliance with certain coyenants in the documents pertaining to the Certificates and
requirements ofthe Internal Revenue Code of 1986, as described herein, the portion ofeach Installment Payment representing interest and
distributed in respect of any Certi/icate is excludedfrom the gross income ofthe owners thereoffor federal income tax purposes. In the further
opinion of Special Counsel, the portion of each Installment Payment representing interest and distributed in respect of any Certificate is not
an item of tax preference for purposes of the federal alternative minimum tax. Special Counsel is also of the opinion that, under existing law,
the portion of each Installment Payment representing interest and distributed in respect of any Certi/icate is exempt from personal income
taxes of the State of California. See "TAX MATTERS" herein.

Dated: Date of Delivery

$[PAR AMOUNT].
WATER REVENUE CERTIF'ICATES OF PARTICIPATION

Series 2024
Evidencing the Direct, Undivided Fractional

Interest of the Owners Thereof in
Installment Payments to Be Made by the

NIPOMO COMMIJNITY SERVICES DISTRICT
as the Purchase Price for Certain Property Pursuant to an

Installment Purchase Agreement with the
NIPOMO COMMUNITY SERVICES DISTRICT PUBLIC

F'ACILITIES CORPORATION
Due: September I, as shown on inside cover page

The Water Revenue Certificates ofParticipation, Series 2024 (the "Certificates") are certificates ofparticipation that evidence direct, fractional
undivided interests of the Owners thereof in certain installment payments (the i'Installment Payments"),-and the interest thereon, to be made
b.y the-Nipomo Community Services District (the "District") pursuant to the Installment Purchaie Agreement, dated as of October 1,2024 (the*Installment PurchaseAgreement"), by and between the District and the Nipomo Community Services District Public Facilities Corporation
(the "Corporation). Purslanl !o the Trust Agreement, dated as October 1,2024 (the "Truit Agreement"), by and among the Disfrict, the
Corporatibn, and The Bank of New York Mel6n Trust Company, N.A., as trustee (ihe "Trustee')] the Distri'ct fias establish"ed conditioni and
tgrm! uPo_n which obligations such as the Installment Payments, and the interest thereon, will be'incurred and secured and pursuant to which
the Certificates are executed and delivered. Installment Payments under the Installment Purchase Agreement are payabli: solely from Net
Revenues (ry *9.9 fully described herein) as provided in the Installment Purchase Agreement, consistlng first of Ad Valorem Tax Revenues
(a! defined herein)-and second primarily from all other income and revenue received-by the District fro-m the operation or ownership of the
Wqtqf qJ_$!n qt lhg ,qlstricl (the "Enterprise") remaining after payment of Operation and Maintenance Expenses, as further desciibed in
"SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES" herein. The Installment Purchase Agreement provides that the
obligation of the listrict to pay th9 Installment Payments, and payments of interest thereon, and certain other payments requiied to be made in
accordance with the Installment Purchase Agreement, solely llom Net Revenues, is absolute and uncondiiional. See iSECURITY AND
SOURCES OF PAYMENT FOR THE CERTIFICATES" herein.

Interest_elidenced by_the Certificates will be payable semiannually on March I and September I of each year, commencing on March 1, 2025.
See "THE CERTIFICATES" herein. The Certificates initially will be delivered only in book-entry form-and will be registered in the name of
Qedg-& Co., as nominee of,The De_pository Trust Company, New York, New York (.'DTC"), which will act as securities depository for the
Certificates. Individual purchases ofthe Certificates will be made in book-entry form only. Pdrchasers ofCertificates will not receive physical
certificates representing their ownership interests in the Certificates purchased. The Certificates will be delivered in denominations oi $S,OOO
grld any integra-l multiple thereof. Paymgnts ofprincipal and interest evidenced by the Certihcates are payable directly to DTC by the Trustee.
Vpott qrylplqf payments of such principal and interest, DTC will in turn distribrite such payments to the beneficial owners of th6 Certificates.
See APPENDIX F - "BOOK-ENTRY SYSTEM" herein.

The Certificates are subject to prepayment prior to maturity, as more fully described herein.

The pro-ceeds of the Certificales-1v!! b9 used to (i)refund all of the District's Water Revenue Refunding Bonds, Series 20134. cunently
outstanding in_the amount of $1,505,000 (the "t0l3{ Bonds"), (ii)prepay all of the District's Reveiue Ceriificates of Participatioir
(Supplemental Water,Project), Series 2013, currently outstanding in the aggregate principal amount of $8,035,000 (he "2013 COPS;" and
together with the 20_l3A Bonds, the "Prior Obligations"), (iii) funti a portion of the costs of certain capital improvemenis to the Enterprise, and
(iv) pay the costs ofissuance relating to the execution and delivery ofthe Certificates. The right ofthe iorporation to receive Installment
layments from the District under the Installment Purchase Agreement will be assigned to the Truitee. The Certificates are payable solely from
Installment Pgyme$s to be made by the -District under the lnstallment Purchase Agreement. The Installment Payments are special limited
obligations of the District payable solely from, and secured by a pledge of and first lien on the Net Revenues of the Enterprise.

flg qi91!9t mqy ryq1q{dtlional obligations that have a parity claim on Net Revenues as set forth in the Installment Purchase Agreement. See*SECURITY AND SOURCE OF REPAYMENT-Parity Obligations" herein.

THE OBLIGATION OF THE DISTRICT TO PAY THE INSTALLMENT PAYMENTS AND OTHER PAYMENTS REQUIRED TO BE
MADE BY ITUNDERTHE INSTALLMENT PURCHASEAGREEMENT IS A SPECIAL OBLIGATION OF THE DISTRICTPAYABLE,
IN THE MANNER PROVIDED IN THE INSTALLMENT PURCHASE AGREEMENT, SOLELY FROM NET REVENUES AND OTHER
FUNDS PROVIDED FOR IN THE INSTALLMENT PURCHASE AGREEMENT, AND DOES NOT CONSTITUTE A DEBT OF THE
DISTRICT OR OF THE STATE OF CALIFORNIA, OR OF ANY POLITICAL SUBDIVISION THEREOF,IN CONTRAVENTION OF
ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION. NEITHER THE FAITH AND CREDIT NOR THE
TAXING POWER OF THE STATE OF CALIFORNIA, OR ANY POLITICAL SUBDIVISION THEREOF, IS PLEDGED TO THE

- 
Preliminary, subject to change.



PAYMENT OF THE INSTALLMENT PAYMENTS, OR THE INTEREST THEREON, OR OTHER PAYMENTS REQUIRED TO BE
MADE I]NDER THE INSTALLMENT PURCHASE AGREEMENT. SEE *SECURITY AND SOURCES OF PAYMENT FoR THE
CERTIFICATES" HEREIN.

This cover page is not a summary of the issues. Investors should read the entire Ofiicial Statement to make an informed investment decision.
See "RISK FACTORS" for a discussion of factors that should be considered, in addition to the other matters set forth herein, in evaluating the
investment quality of the Certificates.

lhe__Cer1tfi_cqe_s-ay _offergd wlten, as a_nd if executed and delivered and received by the Underwriter, subject to the approval of Norton Rose
Fulbright US LLP, Los Angeles, Califurnia, Special Counsel and Disclosure Coinsel to the District, aid certain oiier conditions. Certain
legal matters will be passed up9n1[or the-District and the Corporation by Richards, I(atson & Gershon, A Professional Corporation, San Luis
O^bl17o, Calrfornia, as General Counsel to the District, andfor the Uiderwriter by Stradling Yocca Carlsoi & Rauth LLP, Newport Beach,
C^qlifgmia, as counsel to the Underwriter. Columbia Capital- Management, LLC, Carlsbad, eahfurnia, has served as municipal advisor to thi
District in connectionwith the execution.anddeliyeyy of the Certificates. It is anticipated that theCertificates in de/initiveforfiwilt be available
for delivery through the book-entryfacilities of DTC on or aboit October , 2024.

IRAYMOND JAMES LOGOI

Dated: October ,2024



$[PAR AMOUNTI.
WATER REVENUE CERTIFICATES OF PARTICIPATION

SERIES 2024

MATURITY SCHEDULE

BASE CUSIPf: 654536

Serial Certificates$

Maturity Date
(Sentember 1) Princinal Amount Interest Rate Yield CUSII'(1)

$
$

_% Term Certificate due I,20_, Yield _%* CUSIP(I)_
_% Term Certificate due 1,20_,Yield %* ggSp(t)

f CUSIP@ is a registered trademark of the American Bankers Association. CUSIP data herein is provided
W CU9P Global Services (CGS), which is managed on behalf of The American Bankers Association by
FactSet Reseqrch Systems Inc. This dqtq is not intended to create a database and does not serve in any wry
as a substitute for the CGS database. CUSP numbers hqve been assigned by an independent company not
ffiliated with the District or the Corporation and are included solely for the convenience of the registered
owners of the applicable Certificates. Neither the District, the Corporation nor the Underwriter are
responsible for the selection or uses of these CUSE numbers, and no representation is made as to their
correctness on the applicable Certificates or as included herein. The CUSP number for a specific maturity
is subiect to being changed after the execution and delivery of the Certificates as a result of various
subsequent qctions including, but not limited to, a refunding in whole or in part or qs a result of the
procurement of secondary market portfulio insurance or other similar enhancement by investors that is
applicable to all or a portion of certain maturities of the Certificates.

' Preliminary, subject to change.
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GENERAL INFORMATION ABOUT TIIIS OX'FICIAL STATEMENT

This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor shall
there be any sale of the Certificates by any person in any jurisdiction in which it is unlawful for such person to
make such an offer, solicitation or sale. The information set forth herein has been provided by the Nipomo
Community Services Dishict (the "Districf') and other sources that are believed by the District to be reliable. No
dealer, broker, salesperson or other person has been authorized to give any information or to make any
representations other than those contained in this Official Statement. If given or made, such other information or
representations must not be relied upon as having been authorized by the District, the Corporation or the
Underwriter in connection with any reoffering.

This Official Statement is not to be construed as a contract with the purchasers of the Certificates.
Statements contained in this Oflicial Statement which involve estimates, projections, forecasts or matters of
opinion, whether or not expressly so described herein, are intended solely as such and are not to be construed as
representations of facts.

The information and expressions of opinion herein are subject to change without notice and neither
delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any
implication that there has been no change in the affairs of the District or the Corporation since the date hereof.
This Official Statement is submitted with respect to the sale of the Certificates referred to herein and may not be
reproduced or used, in whole or in part, for any other purpose, unless authorized in writing by the District. All
summaries of the documents and laws are made subject to the provisions thereof and do not purport to be complete
statements of any or all such provisions. Preparation of this Official Statement and its distribution have been duly
authorized and approved by the District and the Corporation.

The Underwriter in connection with any reoffering may offer and sell the Certificates to certain dealers,
institutional investors and others at prices lower than the public offering prices stated on the inside cover page
hereof and such public offering prices may be changed from time to time by the Underwriter.

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

Certain statements included or incorporated by reference in this Official Statement constitute forward-
looking statements. Such statements are generally identifiable by the terminology used such as "plan," "expect,"
"estimate," "budget" or other similar words. The achievement of certain results or other expectations contained
in such forward-looking statements involve known and unknown risks, uncertainties and other factors which may
cause actual results, performance or achievements described to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements.

THIS PRELIMINARY OFFICIAL STATEMENT IS DEEMED TO BE FINAL (EXCEPT FOR
PERMITTED OMISSIONS) BY THE DISTRICT FOR PURPOSES OF COMPLYING WITH RULE l5c2-12
OF TI{E SECURITIES AND EXCHANGE COMMISSION.
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OF'F'ICIAL STATEMENT

$[PAR AMOIINTI.
WATER REVENUE CERTIFICATES OF PARTICIPATION

SERIES 2024
Evidencing the Direct, Undivided Fractional

Interest of the Owners Thereof in
Installment Payments to Be Made by the

NIPOMO COMMUNITY SERVICES DISTRICT
as the Purchase Price for Certain Property Pursuant to an

Installment Purchase Agreement with the
NIPOMO COMMUNITY SERVICES DISTRICT PTIBLIC F'ACILITIES CORPORATION

INTRODUCTION

This introduction contains only a brief summqry of certain of the terms of the Certificates being offered
and a brief description of the Official Statement. All statements contained in this introduction are qualified in
their entirety by reference to the entire Official Statement. References to, and summaries of provisions of the
Constitution and laws of the State of Caldornia (the "State") and any documents referred to herein do not purport
to be complete and such references are qualified in their entirety by reference to the complete provisions. All
capitalized terms used in this Official Statement and not otherwise defined herein have the meanings setforth in
the Trust Agreement and the Installment Purchase Agreement (each, as hereinafter defined). See APPENDIXC -
"SUMMARY OF PRINCIPAL LEGAL DOCUMENTS - Definitions" lterein.

General

This Official Statement, including its cover page and appendices, is provided in connection with the
offering of $[PAR AMOLINT]' principal amount of Water Revenue Certificates of Participation, Series 2024 (the
"Certificates"). The Certificates represent direct, undivided fractional interests of the registered owners thereof
in the Installment Payments (the "Installment Payments") to be made by the Nipomo Community Services District
(the "District") pursuant to an Installment Purchase Agreement, dated as of October 1,2024 (the "Installment
Purchase Agreement"), by and between the District and the Nipomo Community Services Dishict Public Facilities
Corporation (the "Corporation"), relating to the District's water system as described herein.

The Dishict currently owns and operates its water system (the "Enterprise"). The proceeds of the
Certificates will be used to (i) refund all ofthe District's Water Revenue Refunding Bonds, Series 2013Acurrently
outstanding in the amount of $1,505,000 (the *20I3A Bonds"), (ii) prepay all of the District's Revenue
Certificates of Participation (Supplemental Water Project), Series 2013, currently outstanding in the aggregate
principal amount of $8,035,000 (the "2013 COPs," and together with the z}l3{Bonds, the "Prior Obligations"),
(iii) fund a portion of the costs of certain capital improvements to the Enterprise, and (iv) pay the costs of issuance
relating to the execution and delivery of the Certificates. See "FINANCING PLAN."

The Certificates are executed and delivered pursuant to a Trust Agreement, dated as of October 1,2024
(the "Trust Agreement"), among the Dishict, the Corporation and The Bank ofNew York Mellon Trust Company,
N.A., as trustee (the "Trustee"). The Certificates will be executed and delivered in the form of fully registered
certificates of participation, dated as of the date of initial delivery thereof and will mature on September I in each
such year as set forth on the inside cover page hereof. Interest evidenced by the Certificates will be payable
semiannually on March I and September I of each year, commencing on March 1, 2025. See "THE
CERTIFICATES" herein. The Certificates initially will be delivered only in book-entry form and will be
registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York

* 
Preliminary, subject to change.



("DTC"), which will act as securities depository for the Certificates. The Certificates will be delivered in
denominations of $5,000 and any integral multiple thereof. So long as the Certificates are in the DTC book-entry
system, the interest, principal, purchase price and prepayment premiums, if any, due with respect to the
Certificates will be payable by the Trustee, or its agent, to DTC or its nominee. DTC, in turn, will make payments
pursuant to its procedures as described under APPENDIX F - "BOOK-ENTRY SYSTEM" herein.

The District

The District was formed in 1965 as a community services dishict under the Community Services District
Law, found in the Government Code of the State of California, for purposes of supplying water for domestic
irrigation, sanitation, industrial, commercial, recreation and fire suppression use. The District currently provides
sewer, water, solid waste, and some street lighting, drainage, and landscape maintenance services. The District is
located off of Highway 101 on the central coast of California between San Francisco and Los Angeles, in the rural
area of San Luis Obispo County (the "County"), south of the City of San Luis Obispo and north of the City of
Santa Maria. The District includes approximately 4,650 acres of land comprising 7 square miles.

The District's seryice area includes portions of unincorporated area of San Luis Obispo County. Most of
the customers reside in single-family homes, but service is also provided to multi-family residential homes and
commercial and light industrial users.

The District currently has a population of approximately 15,080, and the Enterprise provides water service
to approximately 4,513 residential, commercial and industrial connections.

The Enterprise

See APPENDIX A _ COUNTY OF SAN LUIS OBISPO DEMOGRAPHIC AND ECONOMIC DATA.
See also "TFIE ENTERPRISE," and *APPENDIX B - AUDITED FINANCIAL STATEMENTS FOR THE
YEAR ENDED JUNE 30,2023."

[Discussion of Dana Reserve]

Security and Sources of Payment for the Certificates; No Reserve Fund

The Certifrcates, which are certificates of participation, evidence direct, fractional undivided interests in
the Installment Payments, and the interest thereon, paid by the District pursuant to the Installment Purchase
Agreement. The obligation of the District to pay the Installment Payments and the interest thereon and other
payments required to be made by it under the Installment Purchase Agreement is a special obligation of the District
payable, in the manner provided under the Installment Purchase Agreement, solely from Net Revenues, and other
funds as provided in the Installment Purchase Agreement. Net Revenues generally consist of all income and
revenue received by the District from the operation or ownership of the Enterprise remaining after payment of
Maintenance and Operation Costs, all as further provided in the Installment Purchase Agreement. See
"ESTIMATED SOURCES AND USES OF FUNDS," "FINANCIAL OBLIGATIONS - Existing Indebtedness"
and "THE DISTRICT" herein and APPENDIX C - "SUMMARY OF PRINCIPAL LEGAL DOCUMENTS -
Installment Purchase Agreement" attached hereto. Upon the execution and delivery ofthe Certificates, the District
will have no Parity Obligations, Repayment Obligations or Subordinate Obligations (as defined herein - see

APPENDIX C) cunently outstanding secured by a pledge of and payable from Net Revenues.

Pursuant to the Installment Purchase Agreement, the District will fix, prescribe, revise and collect rates,
fees and charges for the services and facilities furnished by the Enterprise which will be at least sufficient to yield
during each Fiscal Year (a) Net Revenues (excluding capacity charges) equal to at least 125% of the annual
Installment Payments due and any Parity Obligations in such Fiscal Year, and (b) Net Revenues equal to 100% of
annual Installment Payments due, and any Parity Obligations and any other Obligations in such Fiscal Year. The
District may make adjustments from time to time in such fees and charges and may make such classification
thereof as it deems necessary, but shall not reduce the fees and charges then in effect unless the Gross Revenues
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and Net Revenues from such reduced fees and charges will at all times be sufficient to meet the requirements of
the Installment Purchase Agreement, including the rate covenant described above. See "SECURITY AND
SOURCE OF PAYMENT FOR THE CERTIFICATES - Rate Covenant" herein.

The obligation of the District to pay the Installment Payments and other payments required to be
made by it under the Installment Purchase Agreement is a special obligation of the District payable, in the
manner provided in the fnstallment Purchase Agreement, solely from Net Revenues and other funds
provided for in the Installment Purchase Agreement, and does not constitute a debt of the District or of the
State, or of any political subdivision thereof, in contravention of any constitutional or statutory debt
limitation or restriction. Neither the faith and credit nor the taxing power of the District or the State or any
political subdivision thereof, is pledged to the payment of the Installment Payments, or the interest thereono
or other payments required to be made under the InstallmentPurchase Agreement. See "SECIIRITY AI\D
SOURCES OF'PAYMENT FOR THE CERTIFICATES'' herein.

The District is not providing for a debt service reserve fund for the Certificates. See *SECURITY AND
SOURCES OF PAYMENT FOR THE CERTIFICATES."

Future Parity Obligations

The District may issue additional or other obligations secured by Net Revenues on parity with the
Installment Payments (the "Parity Obligations," as defined herein), provided that the conditions set forth in the
Installment Purchase Agreement are met. The District is not obligated to fund a debt service reserve fund in
connection with, or upon the execution and delivery of, Parity Obligations. See "CERTAIN zuSK FACTORS"
and "SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES - Parity Obligations."

Continuing Disclosure

The District has covenanted for the benefit of holders and beneficial owners of the Certificates (a) to
provide certain financial information and operating data (the "Annual Report") relating to the Dishict and the
properly in the District not later than February 1 after the end of the District's Fiscal Year ending June 30,
commencing February l, 2025, and (b) to provide notices of the occurrence of certain enumerated events. The
specific nature of the information to be contained in the Annual Report or the notices of enumerated events is set
forth in the Continuing Disclosure Certificate. See "CONTINUING DISCLOSURE" herein and APPENDIX E -..FORM OF CONTINUING DISCLOSURE CERTIFICATE."

Professionals Involved in the Financing

All proceedings in connection with the execution and delivery of the Certificates are subject to the
approval ofNorton Rose Fulbright US LLP, Los Angeles, California, as special counsel and as disclosure counsel.
Certain matters will be passed upon for the District and the Corporation by Richards Watson & Gershon, A
Professional Corporation, San Luis Obispo, California, as General Counsel to the Dishict, and for the Underwriter
by Stradling Yocca Carlson & Rauth LLP, Newport Beach, California, as counsel to the Underwriter. Columbia
Capital Management LLC, is acting as municipal advisor to the District. Payment of the fees and expenses of the
underwriter is contingent upon the execution, delivery and sale of the Certificates.

Miscellaneous

The descriptions herein of the Trust Agreement, the Installment Purchase Agreement, the Continuing
Disclosure Certificate and any other agreements relating to the Certificate are qualified in their entirety by
reference to such documents. Copies of the Trust Agreement and the Installment Purchase Agreement are on file
and available for inspection at the corporate trust office of The Bank of New York Mellon Trust Company, N.A.,
Los Angeles, California Attention: Corporate Trust.

J



THE CERTIFICATES

The Certificates are to be executed and delivered, solely as fully registered Certificates in the
denomination of $5,000 or integral multiples thereof, and are dated, mature and bear interest as described on the
front and inside cover page hereof.

Payment of Principal, Prepayment Price and Interest

While the Certificates remain in book-entry only form, payments to Beneficial Owners are governed by
the rules of DTC as described in "APPENDIX F - BOOK-ENTRY SYSTEM." In the event that DTC ceases to
act as securities depository for the Certificates, payment may be made as described below.

The payments of principal and prepayment price with respect to all Certificates is to be made upon
presentation and surrender thereof at the corporate trust office of the Trustee. Interest is payable semiannually
each March I and September l, commencing March 1,2025. Interest on any Certificate is to be paid to the owner
of such Certificate as shown on the registration books kept by the Trustee, as Paying Agent, as of the close of
business on the "Record Date," which is the fifteenth(15ft) day of the calendarmonth preceding each Interest
Payment Date, or, upon the request of an owner of at least $1,000,000 in aggregate principal amount of
Certificates, by wire transfer in immediately available funds to an account in the United States designated by such
owner in writing to the Trustee prior to the Record Date. If and to the extent that there is a default in the payment
ofthe interest due on an Interest Payment Date, and such defaulted interest is subsequently received by the Trustee,
such defaulted interest is to be paid to the owners in whose names any such Certificates are registered at the close
of business on a special record date as determined by the Trustee.

The Corporation and the Trustee may treat each owner of a Certificate appearing on the registration books
maintained by the Trustee as the absolute owner of such Certificate for all purposes and will not be affected by
any notice to the contrary.

Any Certificate delivered in transfer or exchange therefor bears interest (a) from the date of execution, if
executed on an Interest Payment Date to which interest has been paid, or (b) from the last preceding Interest
Payment Date to which interest has been paid (or from the date of their original delivery if no interest thereon has
been paid) in all other cases.

Prepayment

The Certificates are subject to prepayment, in whole or in part, in integral multiples of $5,000, prior to
their stated maturity only as set forth below:

Optional Prepayment. The Certificates maturing on or after September l, 2035 are subject to optional
prepayment prior to their stated Principal Payment Dates, on any date on or after September 1,2034, in whole or
in part, in authorized denominations, from and to the extent of prepaid Installment Payments paid pursuant to the
Installment Purchase Agreement or from any other source of available funds, any such prepayment to be at a
Prepayment Price equal to the principal evidenced by the Certificates to be prepaid, plus accrued interest
evidenced thereby to the date fixed for prepayment, without premium.

Mandatory Prepayment from Net Proceeds. The Certificates are subject to prepayment prior to their
respective stated maturities, as a whole on any date or in part on any Interest Payment Date, in the order of stated
maturity as directed by the District, or (in the event the District has not directed the order of stated maturity, in
inverse order of stated maturity), and by lot within each stated maturity in integral multiples of $5,000, from
prepaid Installment Payments made by the District from Net Proceeds which are, in either case deposited in the
Prepayment Account of the Installment Payment Fund and credited towards prepayment made by the District,
upon the terms and conditions of, as provided for in the Trust Agreement, and the Installment Purchase Agreement,
at a Prepayment Price equal to the principal amount thereof plus accrued interest thereon to the date fixed for
prepayment, without premium.
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Mandatory Prepayment, The Certificates bearing stated maturities of September l, 20-, and
September 7, 20-, respectively, are subject to mandatory prepayment, in part (by lot) on the respective
prepayment dates, in integral multiples of $5,000 at a Prepayment Price of the principal amount thereof plus
accrued interest evidenced and represented thereby to the date fixed for prepayment, without premium. Such
Certificates shall be prepaid in the amounts and upon the dates as follows:

Mandatory Prepayment Dates
(September 1) Principal Amount

Mandatory Prepayment Dates
(September l) Principal Amount

Selection of Certificatesfor Prepayment. Except as provided for Mandatory Prepayment, whenever less
than all outstanding Certificates are to be redeemed pursuant to the provisions of the Trust Agreement, the
Certificates to be prepaid are to be selected by the Trustee as described above, provided, however, that the portion
of any Certificate is to be in the principal amount of $5,000 or any integral multiple thereof.

Notice of Prepayment. The Trustee is to give notice of prepayment by first class mail at least 20 days but
not more than 60 days prior to the date fixed for prepayment to the owners of the Certificates designated for
prepayment at their addresses appearing on the registration books. So long as the book-entry system is used for
the Certificates, the Trustee will give any notice of prepayment or any other notices required to be given to owners
only to DTC. Any failure of DTC to advise any DTC Participant, or of any DTC Participant to notif the
Beneficial Owner, of any such notice and its content or effect will not affect the validity of the prepayment of the
Certificates called for prepayment. Beneficial Owners may desire to make arrangements with a DTC Participant
so that all notices of prepayment or other communications to DTC which affect such Beneficial Owners, including
notification of all interest payments, will be forwarded in writing by such DTC Participant. See *APPENDIX F

- BOOK-ENTRY SYSTEM."

Effect of Prepaymenf. Notice having been given and the money for the prepayment (including the interest
to the applicable prepayment date) having been set with the Trustee, the Certificates or portions thereof to be
redeemed will cease to be entitled to any benefit or security under the Trust Agreement, and the owners of such
Certificates will no longer have rights in respect thereof except to receive payment of the stated prepayment price.
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Installment Payment Schedules

The table below shows the annualized Installment Payment schedule (with payment dates being
five (5) days prior to each Interest Payment Date, or if such day is not a Business Day, then the preceding Business
Day) under the Installment Purchase Agreement with respect to the Certificates.

Certificate Year
Ending September I Principal Interest Total Debt Service

2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048

Total
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ESTIMATED SO{IRCES AND USES OF PROCEEDS

Sources and Uses ofProceeds

Proceeds from the sale of the Certificates and funds from the Prior Obligations are estimated to be applied
as follows:

Estimated Sources of Proceeds

Principal Amount of Certificates
Plus/Less: Net Original Issue Premium/Discount

Total

Estimated Uses of Proceeds

Deposit to 20134 Bonds Escrow Fund
Deposit to 2013 COPs Escrow Fund
Deposit to Construction Fund
Deposit to Costs of Issuance Fund (1)

Total

(1) Includes fees and expenses of special and disclosure counsel, municipal advisor, underwriter's discount, trustee fees and
expenses, costs ofprinting the preliminary and final official statement and rating agency fees.

FINAIICING PLAI\

General

The proceeds of the Certificates will be used to (i) refund all of the 2013A Bonds, currently outstanding
in the amount of $1,505,000, (ii)prepay all of the 2013 COPs, currently outstanding in the aggregate principal
amount of $8,035,000, (iii) fund a portion ofthe costs of certain capital improvements to the Enterprise (the"2024
Projecf'), and (iv) pay the costs of issuance relating to the execution and delivery of the Certificates. See
..FINANCING PLAN.''

2013A Bonds. Under the terms of the Trust Agreement, dated as of June l, 2013 (the "20134 Bonds
Trust Agreement"), by and between the District and the Trustee, the District issued the 2013A Bonds to refund
and defease the District's Series 2003 Certificates of Participation (the "2003 COPs"). The 2003 COPs were
executed and delivered to make improvements to the Enterprise including the construction of two water
transmission mains and the construction of a one million gallon water storage facility (the "2003 Project"). A
portion of the Certificates, together with funds deposited by the District and funds held by the Trustee, will be
used to establish an irrevocable escrow (the "20134 Bonds Escrow Fund") to be held by The Bank ofNew York
Mellon Trust Company, N.A. (the "Escrow Bank") under an Escrow Agreement, dated as of October 1,2024 (the
*2013A Bonds Escrow Agreement"). Moneys on deposit in the 20134 Bonds Escrow Fund will be held in cash
for the benefit of the owners of the 2013A Bonds and applied to redeem the outstanding 20134 Bonds in full on
or about [January 27 , 20251, at a redemption price equal to 100% of the principal amount thereof plus accrued
interest. The amounts deposited in the 2013A Bonds Escrow Fund will be held in trust solely for the 20134
Bonds and will not be available to pay the principal and interest evidenced by the Certificates or any obligations
other than the 20134 Bonds.

201 3 COPs. Under the terms of the Trust Agreement, dated as of June l, 2013 (the "2013 COPs Trust
Agreement"), by and among the District, the Corporation and the Trustee, the District executed and delivered the
2013 COPs to fund a portion of improvements to the Enterprise consisting of Phase I of the District's
Supplemental Water Project (the "2013 Project, and together with the 2003 Project, the "Prior Projects"). The
Phase 1 Improvements interconnected the District's water distribution system with the water distribution system
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of the City of Santa Maria (the "City"). A portion of the Certificates, together with funds deposited by the District
and funds held by the Trustee, will be used to establish an irrevocable escrow (the "2013 COPs Escrow Fund") to
be held by the Escrow Bank under an Escrow Agreement, dated as of October l, 2024 (the "201 3 COPs Escrow
Agreement"). Moneys on deposit in the 2013 COPs Escrow Fund will be held in cash for the benefit of the owners
of the 2013 COPs and applied to prepay the installment payments related to the 2013 COPs, and in turn, the 2013
COPs, in full on or about [January 27,20251, at a prepayment price equal to 100% of the principal amount thereo{
plus accrued interest. The amounts deposited in the Escrow Fund will be held in trust solely for the 2013 COPs
and will not be available to pay the principal and interest evidenced by the Certificates or any obligations other
than the 2013 COPs.

2024 Projecf. The proposed 2024Project involves the construction of a one million gallon potable water
storage tank at the Foothill tank site at Tefft Street and Foothill Road. The proposed improvements were approved
in connection with the District's adoption of a Mitigated Negative Declaration for the project in September 2022,
State ClearinghouseNo.2022080l91. Design ofthe 2024Projectwill be initiated in2024 and completedin2025.
The District intends to pre-qualifu general contractors and bid the project during the 3rd quarter of 2025 and
complete the 2024 Project by the 4th quarter of 2026.

Below are the estimated costs of construction for the 2024 Project.

cosr
ESTIMATE

Construction Costs

Construction Contingency

Construction Total

Engineering Design

Construction Management and Inspection

Non-Construction Total

Foothill Water Storage Tank Improvements Estimated Total

$3,000,000

600.000

$3,600,000

$ 600,000

600.000

$1,200,000

$4S00J00

Source: Nipomo Community Services District.

The net proceeds of the Certificates in the amount of $ along with a $_ grant from
the California Department of Water Resources, $_ in existing funds from the property Tax Fund,
$-inexistingfundsfromtheWaterCapacityFund,$-inexistingfundsfromtheWaterFund'
and $- in existing funds from the Supplemental Water Capital Fee Fund for a total amount of $
from funds of the Enterprise, are allocated to complete the Foothill Water Storage Tank.

SECIIRITY AND SOTIRCES OF PAYMENT FOR THE CERTIFICATES

General

Each Certificate represents a direct, undivided fractional interest in the Installment Payments to be made
by the District to the Corporation under the Installment Purchase Agreement. The Installment Payments are
irrevocably pledged to, and shall be used for, the timely payments with respect to the Certificates. The Installment
Payments are not to be used for any other purpose while any of the Certificates remain Outstanding. Payments of
principal and interest due with respect to the Certificates will be made from the Installment Payments and interest
or other income derived from the investment of the funds and accounts held by the Trustee for the District pursuant
to the Trust Agreement.
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Installment Payments, and any Parity Obligations, are absolute and unconditional obligations of the
District payable solely from, and secured by a pledge of and a first lien on, the Net Revenues of the Enterprise.
See "SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES - Parity Obligations" below.
Pursuant to the Installment Purchase Agreement, the District has established and declared the conditions and terms
upon which the Installment Payments and any Parity Obligations will be incurred and secured.

Pursuant to the Installment Purchase Agreement, the Prior Projects will be reacquired by the District from
the Corporation and the 2024 Project will be acquired by the District from the Corporation. The District has
covenanted to, subject to any rights of prepayment under the Installment Purchase Agreement, pay to the
Corporation, solely from Net Revenues and from no other sources, the Purchase Price in Installment Payments,
with interest thereon, as provided in the Installment Purchase Agreement. The Installment Payments are not
secured by, and the Certificate owners have no security interest in or mortgage on, the Enterprise.

Pursuant to the Trust Agreement, the Corporation has assigned to the Trustee for the benefit of the Owners
of the Certificates substantially all of its rights, title and interest in and to the Installment Purchase Agreement,
including its right to receive Installment Payments and the interest thereon.

Pledge of Net Revenues; Water Fund

Gross Revenues and Net Revenues. The annual Ad Valorem Tax Revenues received by the District from
the County of San Luis Obispo are irrevocably pledged as the first source of funds to pay the Installment Payments
and will not be used for any other purpose while any of the Installment Payments remain unpaid except as
described below. In the event that Ad Valorem Tax Revenues are not sufficient to pay the Installment Payments
when due, any unpaid portion of the Installment Payments shall be paid from other Net Revenues.

Gross Revenues include the Ad Valorem Tax Revenues, all amounts derived by the District from the sale,
furnishing and supplying of water or other services related to the Enterprise, all standby or water availability
charges, development fees and connection charges collected by the District, and including investment eamings on
all such amounts and the District's general reserves, all as more particularly described in the definition of Gross
Revenues in APPENDIX C hereto. Net Revenues are defined as all Gross Revenues less Operation and
Maintenance Costs.

Pursuantto the Installment Purchase Agreement, all Net Revenues are irrevocably pledged to the payment
of the Installment Payments and together with the pledge of Net Revenues securing all other Parity Obligations
will, subject to application as permitted in the Installment Purchase Agreement, constitute a lien on Net Revenues.
Net Revenues will not be used for any other purpose until all Panty Obligations, including the Installment
Payments coming due each Fiscal Year, have been fully paid or provision has been made for such payment in
accordance with the documents related to such Parrty Obligations or, in the case of the Installment Payments, in
accordance with the Installment Purchase Agreement.

Under the Installment Purchase Agreement, the District covenants that (i) all Gross Revenues (other than
Ad Valorem Tax Revenues) will be received by the District in trust and, except for the proceeds of any casualty
insurance or condemnation award after the payment of all expenses (including attorneys' fees) incurred in the
collection of such proceeds (the "Net Proceeds"), will be deposited when and as received in a special fund
designated as the "Water Fund", and (ii) all Ad Valorem Tax Revenues shall be received by the District in trust
and will be deposited when and as received in a separate account established in the Water Fund named the "Ad
Valorem Tax Account of the Water Fund," which fund and account the District agrees and covenants to maintain
and to hold in trust separate and apart from other funds until all Installment Payments have been fully paid or
provision has been made therefor in accordance with Installment Purchase Agreement. The Dishict may designate
one or more existing funds to satisff the foregoing requirements. See "THE ENTERPRISE - Water Fund." The
Dishict may maintain separate accounts within the Water Fund. Moneys in the Water Fund are required to be used
and applied by the District in accordance with the Installment Purchase Agreement.
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Certain Definitions. The terms "Ad Valorem Tax Revenues," "Enterprise," oNet Revenues," "Gross
Revenues," "Operation and Maintenance Costs" and "Parity Obligations" are defined in the Installment Purchase
Agreement as follows:

"Ad Valorem Tax Revenues" means, for any period, the ad valorem property taxes received by the District
during such period pursuant to Article XIIIA of the California Constitution and Section 95 et seq. of the California
Revenue and Taxation Code, excluding any such taxes levied to pay any voter approved general obligation
indebtedness of the District.

"Enterprise" means all facilities for obtaining, storing and delivering water and related facilities for the
disposition of drainage water now owned or operated by the District, and all other properties, structures or works
hereafter acquired and constructed by the District and determined to be a part of the Enterprise, whether located
within or without the District, together with all improvements to such facilities, properties, structures or works or
any part thereofhereafter acquired or constructed.

"Gross Revenues" means all income, rents, rates, fees, charges and other moneys derived from the
ownership or operation of the Enterprise, including, without limiting the generality of the foregoing, (l) the Ad
Valorem Tax Revenues, (2) all income, rents, rates, fees, charges or other moneys derived by the District from
the sale, fumishing and supplying of the water or other services, facilities, and commodities sold, furnished or
supplied through the facilities of or in the conduct or operation of the business of the Enterprise, and certain
administrative and maintenance costs related thereto, (3) the proceeds of any stand-by or water availability
charges, development fees and connection charges collected by the District, (a) all moneys received by the District
from other public or private entities whose inhabitants are served pursuant to contracts with the District,
(5) moneys deposited in the Installment Payment Fund, the Water Fund or other fund to secure the Certificates or
Parrty Obligations or to provide for the payment of the principal of or interest with respect to the Certificates or
Parity Obligations, (6) the proceeds derived by the District directly or indirectly from the sale, lease or other
disposition of a part of the Enterprise as permitted underthe Installment Purchase Agreement, and (7) the earnings
on and income derived from the investment of amounts described in clauses (1) through (6) above and from funds
held by the District or the Trustee under Installment Purchase Agreement and receipts from the Rate Stabilization
Fund, but excluding (w) grant, loan or bond proceeds restricted in use to specific capital improvements not
consisting of the2024 Project, (x) that portion of the annexation fees collected as deposits on behalf of and payable
to other governmental agencies as required by law, (y) customers' deposits or any other deposits or advances
subject to refund until such deposits or advances have become the propefty of the District, and (z) any proceeds
of taxes or assessments restricted by law to be used by the Dishict to pay bonds or other obligations theretofore
or thereafter issued.

"Operation and Maintenance Costs" means the costs and expenses reasonable and necessary to operate
and maintain the Enterprise, including but not limited to all costs of water purchased or otherwise acquired for the
Enterprise, the costs and expenses to preserve the Enterprise in good repair and working order, including
reasonable expenditures for repair and replacement incident to or arising from the Enterprise, the reasonable
administrative and management costs and expenses of the District that are charged directly or apportioned to the
operation and maintenance of the Enterprise, such as salaries and wages of employees, payments to the Public
Employees Retirement System, overhead, taxes (if any) and insurance premiums, together with all other necessary
and reasonable costs of the District or charges (other than debt service payments) required to be paid by it to
comply with the terms hereof or any Parity Obligation, such as compensation, reimbursement and indemnification
of the trustee for such Parity Obligation and fees and expenses of Independent Accountants and lndependent
Engineers, and transfers made to other funds of the District for the purpose of paying or reimbursing the payment
of Operation and Maintenance Costs, as determined by Generally Accepted Accounting Principles, but excluding
(1) any transfers out to the Administration Fund of the District, (2) noncash items of depreciation, replacement
and obsolescence charges or reserves therefore, (3) amortization of intangibles, premiums and discounts,
(4) interest expense, (5) amounts paid from other than Gross Revenues of the Enterprise (including but not limited
to amounts paid from the proceeds of excluded property taxes and assessments), (6) non-cash expenses
attributable to pension plans, other retirement accounts and other post-employment benefits. Amounts transferred
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from the Rate Stabilization Fund may also be included in Gross Revenues as described under the headingoo - Rate
Stabilization Fund."

'Net Revenues" means, for any period, an amount equal to all of the Gross Revenues received for such
period minus the amount required to pay all Operation and Maintenance Costs becoming payable during such
period.

"Parilr Obligations" means all revenue bonds, certificates of participation or notes (including bond
anticipation notes and commercial paper) of the District authorized, executed, issued and delivered under and
pursuant to applicable law, and all other contracts (including financial contracts) or leases of the District
authorized and executed by the District under and pursuant to applicable law, the installment, lease or other
payments which are, in accordance with the provisions of the Installment Purchase Agreement, payable from Net
Revenues on a parity with the Installment Payments under the Installment Purchase Agreement. See "Parity
Obligations" below.

Special Obligations

The obligation of the District to pay the Installment Payments and other payments required to be made by
it under the Installment Purchase Agreement, is a special obligation of the District payable solely from Net
Revenues and other funds provided for in the Installment Purchase Agreement, and does not constitute a debt of
the District, the State or any political subdivision thereof, in contravention of any constitutional or statutory debt
limitation or restriction. Neither the faith and credit nor the taxing power of the District, the State or any political
subdivision thereof, is pledged to the payment of the Installment Payments, or the interest thereon, or other
payments required to be made under the Installment Purchase Agreement.

Allocation of Net Revenues

In order to carry out and effectuate the pledge and lien contained in the Installment Purchase Agreement,
the District agrees that (i) all Gross Revenues (other than Ad Valorem Tax Revenues) shall be received by the
District in trust and, except for Net Proceeds, shall be deposited when and as received in the Water Fund, and (ii)
all Ad Valorem Tax Revenues shall be received by the Dishict in trust and shall be deposited when and as received
in the Ad Valorem Tax Account of the Water Fund, a separate account established in the Water Fund, which fund
and account therein the District agrees to maintain and to hold and apart from other funds until all Installment
Payments have been fully paid or provision has been made therefor in accordance with the Installment Purchase
Agreement.

From the moneys in the Water Fund other than the Ad Valorem Tax Account, the District will pay all
Operation and Maintenance Costs (including amounts reasonably required to be set aside in contingency reserves
for Operation and Maintenance Costs, the payment of which is not then immediately required) as they become
due and payable. Thereafter, all moneys in the Ad Valorem Tax Account and all remaining moneys in the Water
Fund shall be set aside by the District at the following times for the transfer to the following respective special
funds in the following order of priority:

(a) Installment Paymenfs. Not later than each Installment Payment Date, the District will, first
from moneys in the Ad Valorem Tax Account and second from other remaining moneys in the Water
Fund, transfer to the Trustee the Installment Payment due and payable on that Installment Payment Date.
The District will also, from the moneys in the Water Fund, transfer when due to the applicable trustee for
deposit in the respective payment fund, without preference or priority, and in the event of any
insufficiency of such moneys ratably without any discrimination or preference, any Parity Obligation
Payments in accordance with the provisions of the applicable Parity Obligations.

(b) Parity Obligation Reserve Funds. Moneys on deposit in the Water Fund not necessary to
make any of the payments required above in (a) for a Fiscal Year may, subject to the limitations in the
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Installment Purchase Agreement, be expended by the District to restore any debt service reserve funds for
any Parity Obligations to an amount equal to the amount required to be maintained therein.

(c) Surplus. Moneys on deposit in the Water Fund not necessary to make any of the payments
required above in a Fiscal Year may, subject to the limitations in the Installment Purchase Agreement, be
expended by the District at any time for any purpose permitted by law, including but not limited to
payments with respect to any Subordinate Obligations and deposits to the Rate Stabilization Fund.

Rate Covenants

In the Installment Purchase Agreement, the District covenants to fix, prescribe and collect rates, fees and
charges for the services and facilities furnished by the Enterprise during each Fiscal Year, which are at least
sufficient, after making allowances for contingencies and error in the estimates, to yield Gross Revenues sufficient
to pay the following amounts in the following order of priority:

a) All anticipated expenses for the Operation and Maintenance Costs of the Enterprise for such
Fiscal Year;

b) The Installment Payments and all other Parity Obligation Payments, and all Subordinate
Obligation Payments as they become due and payable;

c) All payments required for compliance with the terms of any Parity Obligations requiring
restoration of a debt service reserve fund to the amount required to be maintained therein;

d) All payments required for compliance with the terms of any Subordinate Obligations requiring
restoration of a debt service reserye fund to the amount required to be maintained therein; and

e) All payments to meet any other obligations of the District which are charges, liens or
encumbrances upon the Gross Revenues.

In addition, the District shall fix, prescribe and collect rates, fees and charges and manage the operation
of the Enterprise for each Fiscal Year so as to yield during such Fiscal Year (i) Net Revenues (excluding capacity
charges), equal to at least 725%o of the Installment Payments and any Parity Obligations due in such Fiscal Year,
and (ii) Net Revenues equal to at least 100% in such Fiscal Year of (A) Installment Payments and debt service for
any Parity Obligations, plus (B) annual debt service for any Subordinate Obligations, due in such Fiscal Year.

The District may make or permit to be made adjustments from time to time in such rates, fees and charges
and may make or permit to be made such classification thereof as it deems necessary, but shall not reduce or
permit to be reduced such rates, fees and charges below those then in effect unless the Gross Revenues from such
reduced rates, fees and charges will at all times be sufficient to meet the rate requirements of the Installment
Purchase Agreement.

In any Fiscal Year in which the Net Revenues of Enterprise are in excess ofthe aggregate annual principal
and interest components of the Installment Payments and debt service of Parity Obligations in such Fiscal Year
and other conditions of the Installment Purchase Agreement have been satisfied, such excess may be used by the
District for any purpose permitted by law, all as further described in "APPENDIX C - SUMMARY OF
PRINCIPAL LEGAL DOCUMENTS - The Installment Purchase Agreement."

For information regarding the Enterprise, including financial information, see "NIPOMO COMMUNITY
SERVICES DISTRICT,'and ..APPENDIX B - AUDITED FINANCIAL STATEMENTS FOR TT{E YEAR
ENDED JUNE 30,2023."

No Reserve Fund
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No reserve fund is being established in connection with the Certificates and no reserve fund is required to
be established in connection with the issuance of any Parrty Obligations (see "-Parity Obligations" below).

Parity Obligations

There are currently no Parity Obligations outstanding following execution and delivery of the Certiflrcates,
but the District may at any time incur Parity Obligations provided the following conditions are met:

(a) The District is in compliance with all agreements, conditions, covenants and terms contained
in the Installment Purchase Agreement required to be observed or performed by it, and a Written
Certificate of the District to that effect has been filed with the Trustee.

(b) The Net Revenues (excluding capacity charges) for any 12 consecutive months within the
last 18 months preceding the date of entry into or incurrence of such Parrty Obligations, as shown by a
Certificate of an Independent Consultant on file with the Trustee, are equal to at least l25Yo of the
Maximum Annual Debt Service as calculated after the entry into or incurrence of such Panty Obligations;
provided that, in the event that all or a portion of such Parrty Obligations are to be issued for the purpose
of refunding and retiring any Parity Obligations then outstanding, interest and principal payments on the
Parity Obligations to be so refunded and retired from the proceeds of such Parrty Obligations being issued
shall be excluded from the foregoing computation of Maximum Annual Debt Service; and provided
further that, the District may at any time enter into or incur PanW Obligations without compliance with
the foregoing conditions, if the aggregate Annual Debt Service, during the years which such Parity
Obligations are outstanding, will not be increased by reason of the entry into or incurrence of such Parity
Obligations.

The District may adjust the foregoing Net Revenues to reflect:

(a) An allowance for increased or decreased Net Revenues arising from any increase or decrease
in the rates, fees and charges of the Enterprise which was duly adopted by the Board of the District prior
to the date of the entry into or incurrence of such Parity Obligations but which, during all or any part of
such Fiscal Year or l2-month period, was not in effect, in an amount equal to the amount by which the
Net Revenues would have been increased or decreased if such increase or decrease in rates, fees and
charges had been in effect during the whole of such l2-month period;

(b) An allowance for Net Revenues that would have been derived from each new use or user of
the Enterprise that, during any part of such Fiscal Year or l2-month period, was not in existence, in an
amount equal to 70Yo of the estimated additional Net Revenues that would have been derived from each
such new use or user if it had been in existence for the entire l2-month period.

The District may incur obligations secured by a pledge of the Net Revenues that are junior and subordinate
to the first lien and pledge of the Net Revenues with respect to the Installment Payments. There are currently no
Subordinate Obligations outstanding secured by a pledge of and payable from Net Revenues.

Rate Stabilization f,'und

The District may, at any time, determine to deposit in a Rate Stabilization Fund, which it may establish
in conjunction with the Enterprise, any Net Revenues and any other money received and available to be used for
such purpose. The District may at any time withdraw any or all of the money from the Rate Stabilization Fund
for inclusion in Net Revenues; provided that any such withdrawal from the Rate Stabilization Fund shall be made
not later than 180 days after the end of the Fiscal Year for which the withdrawal from the Rate Stabilization Fund
will be included as Net Revenues.

The Rate Stabilization Fund is currently funded in the amount of $ from funds ofthe Enterprise.
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Insurance

To the extent such insurance is available for reasonable premiums from a reputable insurance company,
the District will procure and maintain at all times insurance on the Enterprise against such risks (including accident
to or destruction of the Enterprise) and in such amounts as are usually insured in connection with operations in
California similar to the Enterprise; provided, that such insurance coverage may be satisfied under a self-insurance
pro$am. The District will procure and maintain or cause to be procured and maintained public liability insurance
covering claims against the District (including its city council, officers and employees) for bodily injury or death,
or damage to properly occasioned by reason of the District's operations, including any use of the Enterprise, and
such insurance shall afford protection in such amounts as are usually covered in connection with operations in
California similar to the Enterprise. Such insurance coverage may also be satisfied under a self-insurance
program. The District will procure and maintain such other insurance which it will deem advisable or necessary
to protect its interests and the interests of the Corporation. See "THE DISTRICT - Risk Management" and
APPENDIX C - "SUMMARY OF PRINCIPAL LEGAL DOCUMENTS - Installment Purchase Agreement"
herein.

fnstallment Payment Fund

Installment Payments are required to be made by the District under the Installment Purchase Agreement
five (5) days prior to each Interest Payment Date, or if such day is not a Business Day, then the preceding Business
Day (each an "Installment Payment Date"). The Trust Agreement requires that Installment Payments be deposited
in the Installment Payment Fund maintained by the Trustee. Pursuant to the Trust Agreement, the Trustee is to
use the moneys in the Installment Payment Fund (i) on each Interest Payment Date, to deposit in the Interest
Account that amount of moneys representing the interest on the Installment Payments coming due on such Interest
Payment Date and used by the Trustee for the purpose of paying the interest evidenced by the Certificates when
due and payable, (ii) on each Principal Payment Date, to deposit in the Principal Account that amount of moneys
representing the Installment Payments coming due on such Principal Payment Date, and used by the Trustee for
the purpose of paying the principal evidenced by the Certificates when due and payable, including mandatory
sinking payments, and (iii) on the prepayment date specified in a Written Request of the Dishict filed with the
Trustee at the time that any prepaid Installment Payment is paid to the Trustee pursuant to the Installment Purchase
Agreement, to deposit in the Prepayment Account that amount of moneys representing such prepaid Installment
Payment, the accrued interest thereon to the prepayment date and any premium payable with respect thereto and
used by the Trustee for the purpose of paying the interest, premium, if any, and principal evidenced by the
Certificates to be prepaid. See "APPENDIX C - SUMMARY OF PRINCIPAL LEGAL DOCUMENTS -Trust Agreement- Installment Payment Fund."

[Remainder of Page Intentionally Left BlankJ
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NIPOMO COMMUNITY SERVICf, S DISTRICT

General

The District was formed in 1965 and currently provides 15,080 residents of the Nipomo area with one or
more services including water, wastewater, street lighting, solid waste disposal or limited drainage services. The
District is a California Community Services District organized pursuant to Govemment Code Sections 61000 et seq.
The District is located off of Highway 101 on the central coast of California between San Francisco and Los Angeles,
in the rural area of San Luis Obispo County (the "County"), south of the City of San Luis Obispo and north of the
City of Santa Maria, in the unincorporated town known as Nipomo. Nipomo is located in the southwest section of
the County near the City of Arroyo Grande and the community of Oceano. The town of Nipomo includes
approximately 14.9 square miles of land.

The Dishict's service area overlies the southern portion of the Nipomo area within the unincorporated portion
of San Luis Obispo County. The District includes approximately 4,650 acres of land comprising 7 square miles. The
District's authority does not include legislative or executive powers over zoning or land use.

The District currently provides water service to approximately 4,500 residential, commercial and industrial
connections. Most of the customers reside in single family homes, but service is also provided to multi-family
residential homes and commercial and light industrial users.

The District population is expected to grow from 15,080 to 17,946by 2040. Approximately 4,000 acres of
land within the District are currently developed, of which approximately 3,316 acres are residential, 400 acres are
commercial, and 300 acres are recreational.

The District is in the process of annexing approximately two hundred eighty eight (288) acres into the
District. The development known as the Dana Reserve Project (the "Dana Reserve Project") was approved by the
County on April 24,2024. Annexation of the Dana Reserve Project into the District's service area is a condition of
approval of development imposed by the County. The Dana Reserve Project will need to receive water, wastewater,
and solid waste services from the District through the annexation. On August 28,2024,the Board of the Dishict
accepted a negotiated property tax exchange with the County, approved an Annexation Agreement with NKT
Development LLC ("NKT") and a LAFCO Plan for Services, and made required findings under CEQA relating to
the Dana Reserve Project. See "The Dana Reserve Project" herein for further discussion ofthe Dana Reserve Project
and impacts on the District.

Governance and Management

The District is governed by a 5-member board of directors (the "Board of Directors"), the members of which
are elected by the registered voters in the District to staggered 4-year terms. The current Board of Directors members,
the expiration dates of their terms and their occupations are set forth below.
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The names of the members of the District Board and the dates their terms expire are as follows

Name

Ed Eby

Dan Gaddis

Gary Hansen

Phil Henry'

Mario lglesias-

Title

President

Vice President

Director

Director

Director

Term Expires
(December)

2026

2026

2026

2024

2024

Occupation

Retired Aerospace Progtam Manager

Retired Aerospace Manager

Civil and Traffic Engineer

Retired Communications Shop Manager

Retired District General Manager

Day-to-day management ofthe District is delegated to the General Manager. Set forth below is a brief resume
of the General Manager and principal staff:

Ray Dienzo, P.8., General Manager and Secretary to the Board. Mr. Dienzo has over 20 years of experience
in the utility industry as a solutions champion and a leader in community collaboration. For the past three and a half
years, Mr. Dienzo has served as the District EngineerAJtilities Manager for Cambria Community Services District,
overseeing an annual budget of $9 million. Prior to that, he worked for the County of San Luis Obispo in their Public
Works Department as the Unit Supervisor for the Water Resources Division. Mr. Dienzo graduated from California
Polytechnic State University with an Engineering Degree and has been involved in the San Luis Obispo County
area's water and wastewater challenges ever since.

Jana Eueddgue, Finance Director/Assistant General Manager. Jana Etteddgue has served as the District's
Finance Director since April 2023, and as Administrative Supervisor since November 2020. She received a Bachelor
of Science degree in Business Administration with a concentration in accounting from Califomia Polytechnic State
University, San Luis Obispo. She has over 10 years of experience in private and public accounting.

Peter V. Sevcik, Director of Engineering and Operations. Peter V. Sevcik, is the Director of Engineering
and Operations and has served in this capacity since September 2007. Mr. Sevcik has over 35 years of experience
in wastewater and water including project management, construction management, design, planning and operations
& maintenance. Prior to joining the Dishict, he served as the Director of Engineering and Operations for the West
Valley Sanitation District in Campbell, California. Mr. Sevcik is responsible for overseeing the planning, design and
construction ofthe District's capital improvement projects as well as overseeing all operations activities. Mr. Sevcik
has a Bachelor's degree in Civil Engineering from the University of Illinois, Urbana, Illinois, and a Master's degree
in Public Adminishation from Nova Southeastern University, Fort Lauderdale, Florida.

Budget Process

Pursuant to Government Code Section 61110, prior to June 30 of each year, the Board of Directors adopts a
preliminary budget or final budget that conforms to generally accepted accounting and budgeting procedures for
special districts. Prior to June 30, the District adopts a resolution establishing the appropriation's limit, annually
provides for audits and annual financial reports. Based on the rates, charges and fees adopted by the District, and
other revenue sources of the District, the General Manager prepares a District budget for each fiscal year. The budget
for Fiscal Year 2025 was adopted on June 12,2024.

'Appointed to hll vacancy until next general election in2024
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Risk Management

The District is a member of the Special District Risk Management Authority, an intergovemmental risk
sharing joint powers authority, created pursuant to California Government Code Sections 6500 et. seq. In becoming
a member of the Special District Risk Management Authority, the District elected to participate in the risk financing
programs for the program periods July 1, 2024 through June 30, 2025, including general liability and property
insurance with coverage of $10,000,000 per occurrence with a $500 deductible for property claims, automobile
general liability and property insurance with coverage of $10,000,000 per occuffence with a $1,000 deductible, public
officials and employee elrors insurance with coverage of $10,000,000 per occurrence and workers compensation
insurance with statutory coverage and employer's liability insurance with coverage of $5,000,000 per occunence,
property replacement insurance with coverage of $1,000,000,000 per occurrence and boiler and machinery
replacement insurance with coverage of $100,000,000 per occuffence. Members are subject to dividends and/or
assessments. No such dividends have been declared, nor assessments levied. As of June 30, 2024, there are no
known refund or credit due to the District, nor has there been any reduction in insurance coverage from the prior
year. Insurance settlements have not exceeded insurance coverage for each ofthe past four fiscal years. Settled
claims have not exceeded any of the coverages in any of the last four fiscal years. There were no reductions in
insurance coverage in fiscal year 2024. Liabilities are recorded when it is probable that a loss has been incurred and
the amount of the loss can be reasonably estimated net of the respective insurance coverage. Liabilities include an
amount for claims that have been incurred but not reported (IBNR). There were no IBNR claims payable as of June
30,2024.

The District carries cyber liability insurance.

Outstanding Indebtedness

Enterprise Obligations. Following execution and delivery of the Certificates, the District has no other
obligations secured by a pledge of, and payable from, Net Revenues.

Sewer Obligations. In March 2022, $10,630,000 of Revenue Certificates of Participation ("2022 Sewer
Certificates") were executed and delivered to prepay the outstanding balance of the 2012 Revenue Certificates of
Participation and fund a portion of the costs of certain capital improvements to the District's sewer enterprise. The
outstanding amount of the2022 Sewer Certificates as of June 30,2024, is $9,785,000.

Special Assessment Debt. On August 19, 2020, the District issued Assessment District No. 2020-1
(Blacklake Sewer Consolidation) Limited Obligation Bonds in the amount of 517,225,000 (the "Assessment
Bonds"). The balance outstanding as of June 30,2024 was $10,720,000. The Assessment Bonds are secured by the
unpaid assessment on each parcel of land within the Blacklake Division sewer service area and not from Net
Revenues pledged under the Installment Purchase Agreement.

Dana Reserve Project

The District is in the process of annexing the Dana Reserve Project, consisting of approximately two hundred
eighty eight (288) acres, into the District. The Dana Reserve Project was approved by the County on April 24,2024.
Annexation of the Dana Reserve Project into the District's service area is a condition of approval of development
imposed by the County. The Dana Reserve Project will receive water, wastewater, and solid waste services from the
District through the annexation.

The Dana Reserve Project development is proposed to include residential, commercial, open space and park
uses, with up to 1,370 residential units, up to approximately 154 accessory dwelling units, up to 203,000 square feet
of commercial uses (including a hotel of up to 60,000 square feet and an educational/training facility of up to 30,000
square feet), and up to approximately 61.94 acres of active and passive open space uses as specified in Resolution
No. 2024-109 of the San Luis Obispo County Board of Supervisors. The District's 2020lJrban Water Management
Plan Update and Water Shortage Contingency Plan both show that sufficient water is available from the District to
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serve the Dana Reserve Project, even in single and multiple dry years. Beginning in July of 2025, the District must
take, and pay for, 2,500 AF of Supplemental Water from the City of Santa Maria. Water for the Dana Reserve Project
will be supplied by the Supplemental Water and not from groundwater. See "TFIE ENTERPRISE - Water Supply."

In March 2022 the Dana Reserve Development Water and Wastewater Service Evaluation was completed
which identified the water and wastewater infrastructure that would be required to be constructed for the District to
provide service to the development. The information from this evaluation was incorporated in the County's draft
Environmental Impact Report (EIR) for the development. In May 2022, the District commissioned a Water and
Wastewater Service Phasing Study for the proposed development, which was updated in March 2024. This study
was a detailed analysis to determine when water and wastewater infrastructure projects are to be completed to serve
the appropriate phase of the Dana Reserve Project construction.

In April 2024, the County approved the Dana Reserve Project, certified the Final ElR, and adopted a
Mitigation Monitoring and Reporting Plan (MMRP). A lawsuit was filed in May 2024 against the County
challenging the adequacy of the final certified ElR. The NKT and the District were named as "real parties in interest."
The case is Nipomo Action Committee, et al. v. County of San Luis Obispo, et al. (San Luis Obispo County Superior
Court Case No. 24CV-0351).

On July 9,2024, the County approved a Properly Tax Share Exchange with the District. The tax percentage
negotiated by staff for both entities is2.3679% post-ERAF. On August 28,2024,the Board of the District accepted
the negotiated property tax exchange, approved an Annexation Agreement with NKT and LAFCO Plan for Services,
and made required findings under CEQA relating to the Dana Reserve Project. This percentage means the District
would receive an estimated property tax share of $270,599 at Dana Reserve Project buildout. This amount is
estimated to increase Ad Valorem Tax Revenues by 20-30ol0, consistent with the increase in the population of the
District's service area.

The Dana Reserve Project will require significant upgrades to the District's water and wastewater
infrastructure. Pursuant to the Annexation Agreement, the developer has committed to making a payment of $4.5
million to the District as an infrastructure enhancement payment to be used for the construction and improvement of
District infrastructure. The current estimates of capacity charges for the Dana Reserve Project are approximately
$41 million, with identified infrastructure needs of approximately the same amount.

The developer is responsible for paying for and constructing all on-site infrastructure. To the extent that
some of the off-site infrastructure is constructed by the Dishict, the owner will pay for this cost through capacity
charges for the Project.

Major water transmission and storage projects were recommended for implementation prior to completion
and occupancy of the first residential unit due to the need for fire flow, emergency storage, and redundant water
supply to the project. The technical reports for the Dana Reserve Project shows that seven new offsite capital projects
for the Enterprise are required to be constructed. Prior to the first unit, the developer shall construct Frontage Road
Extension, and Willow Road End of Line project. The District will construct five of the projects, including prior to
first unit, Foothill Tank, l6-inch Main located on North Oak Glen Drive, and a new l6-inch Highway l0l Crossing
at Sandydale Drive, and a l6-inch Main replacement on Tefft Street (prior to unit 689) and Joshua Road Pump Station
Reservoir (prior to unit 1,009).

Employees and Employee Benefits

The District is currently staffed with 21 full-time employees, including a General Manager, Finance
Director/Assistant General Manager, District Engineer and maintenance workers. None of the District's employees
are presently represented by a union. The District has not experienced any strikes or other labor actions.
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Pension Plan

This subcaption contains certain information relating to the California Public Employees Retirement System
("PERS"). The information is primarily derivedfrom information produced by PERS, its independent accountants
and actuaries. The District has not independently verified the information provided by PERS and makes no
representations nor expresses any opinion as to the accuracy of the information provided by PERS.

The comprehensive annual financial reports of PERS are available on its Internet website at
www.calpers.ca.gov. The PERS website also contains PERS' most recent actuarial valuation reports and other
information concerning bene/its and other matters. Such information is not incorporated by reference herein. The
District cannot guarontee the accuracy of such information. Actuarial assessments are 'forward-looking"
statements that reflect the judgment of the fiduciaries of the pension plans, and are based upon a variety of
assumptions, one or more of which may not materialize or be changed in the future. Actuarial qssessments will
change with thefuture experience of the pension plans.

All qualified permanent and probationary employees are eligible to participate in the Public Agency Cost-
Sharing Multiple-Employer Defined Benefit Pension Plan (Plan or PERF C) administered by PERS. The Plan
consists of a miscellaneous pool and a safety pool (also referred to as "risk pools"), which are comprised of individual
employer miscellaneous and safety rate plans, respectively. Plan assets may be used to pay benefits for any employer
rate plan of the safety and miscellaneous pools. Accordingly, rate plans within the safety or miscellaneous pools are
not separate plans under generally accepted accounting principles. Individual employers may sponsor more than one
rate plan in the miscellaneous or safety risk pools. The District sponsors three rate plans (all miscellaneous). Benefit
provisions under the Plan are established by State statute and District resolution.

PERS provides service retirement and disability benefits, annual cost of living adjustments and death benefits
to plan members, who must be public employees and beneficiaries. Benefits are based on years of credited service,
equal to one year of full-time employment. Members with five years of total service are eligible to retire at age 50
with statutorily reduced benefits. All members are eligible for non-duty disability benefits after 5 years of service.
The death benefit is one of the following: the Basic Death Benefit, the 1957 Survivor Benefit, or the Optional
Settlement 2W Death Benefit. The cost of living adjustments for each plan are applied as specified by the Public
Employees' Retirement Law.

The Plan operates under the provisions of the California Public Employees' Retirement Law (PERL), the
California Public Employees' Pension Reform Act of 2013 (PEPRA), and the regulations, procedures and policies
adopted by the PERS Board of Administration. The Plan's authority to establish and amend the benefit terms are set
by the PERL and PEPRA, and may be amended by the California state legislature and in some cases require approval
by the PERS Board.

As of June 30, 2022 measurement date, the District has 18 active members, 8 inactive members not yet
receiving benefits, and 15 retirees and beneficiaries that are covered by the benefit terms for the three Miscellaneous
Plans.

A portion of the District's contributions to PERS for District employees constitute Operation and
Maintenance Costs of the Enterprise. PERS provides retirement, disability and death benefits to plan members and
their beneficiaries. District employees are enrolled in the Miscellaneous Plan in one of three pension formulas: 3%
at 60 (Tier 1) if hired priorto June 18,2011 (cunently 5 active employees,2 separated and 15 retired); 3Yo at60
(Tier 2) if hired between June 18,2011 and January 1,2013 (currently 5 active employees,2 transferred); and,3%o at
65 (PERL) if not previously a PERS member and hired on or after January l,2Ol3 (currently 10 active employees,
2 transferred and 4 separated). The number of PERL employees is expected to increase in the future as new hires
join PERL and the number of Tier I and2 employees is expected to be gradually reduced each year as such employees
retire or leave the District.

20



Required employer and employee contributions are determined from rates established by PERS based upon
various actuarial assumptions which are revised annually. In Fiscal Year 2024 under the Miscellaneous Plan,
employees in Tiers 1 and 2 contributed 8.0% employee contribution and employees in PERL conhibuted 7.25%
employee contribution.

PERS issues a publicly available financial report, which includes a full description of the pension plan
regarding benefit provisions, and assumptions and membership information that can be obtained at
https://www.calpers.ca.gov. The most recent annual reports for the Miscellaneous Plan issued by PERS to the
Dishict were in July 2023 (the "July 2023 PERS Reports"). The July 2023 PERS Reports includes information based
on the June 30, 2022 actuarial valuation of assets included therein (the "2022 Actuarial Valuation"). Additional
information about the PERS Plans can also be found in Note 7 to the District's Audited Financial Statements attached
as Appendix B to this Official Statement.

PERS does not prepare separate actuarial reports for the Enterprise's share of the unfunded liability.
However, the net pension liability athibutable to the Enterprise is approximately _% of the District's estimated
Fiscal Year 2024 net pension liability as a whole. Employer contributions to the Plan for the fiscal year ended June
30,2024 were $[320,704]. The actual employer payments of $[275,007] made to PERS by the District during the
measurement period ended June 30, 2022 differed from the District's proportionate share of the employer's
contributions of $[284,765] by $[9,758], which is being amortized over the expected average remaining service
lifetime in the Public Agency Cost-Sharing Multiple Employer Plan. There can be no assurance that District
contributions to PERS will not increase significantly in excess of such projected amounts in the future.

The District funds 100% of its required annual pension costs. The following table summarizes the District's
annual required contributions for its Miscellaneous Plans as a whole, for Fiscal Years 2019 through2023:

Fiscal
Yeat

Actuarially
Determined
Contribution

$231,550
275,007

320,704

Contributions in
Relation to
Actuarially
Determined
Contribution

s(231,550)
(275,007)
(320,704)

Contribution
DeJiciency

(Excess)
Covered
Payroll

$1,149,787
1,329,670

1,429,777

7,520,028

1,609,091

Net Pension Liabili$
as a 96 of Annual
Covered Payroll

743.45Vo
1s0.23
142.sO

89.72
169.83

Contribution as a
% of Covered

Payroll

20.l4Yo

20.68

22.45

Net Position as a ok

of Total Pension
Liability

77.49%
77.53
77.08
86.s9
74.88

2019
2020
2021

2022

2023

Source: District.

The following table sets forth the schedule of the District's net pension liability and related ratios for the Plans as a
whole.

Valuation Date

Qune 30)

201 8

2019
2020
2021
2022

Collective Net
Pension Liability

$1,607,847
1,727,302
1,894,758
l,2gl,g23
2,587,393

Annual
Covered Payroll

$1,120,809
1,149,797
1,329,670
1,428,771
1,520,028

Source: District.
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In June 2024, PERS reported a preliminary 9.3oh net return on investments for the fiscal year ended June 30,
2024. In the two prior fiscal years ended June 30, 2022 and 2023, the reported return was -6.10/o and 5.8Yo,

respectively. PERS weighted average investment returns for the past five, ten and twenty years ending June 30, are
6.6yo,6.2yo and 6.7%o, respectively. The PERS Board voted in December 2016 to phase in an assumed 7oh rate of
return by fiscal year 2019-20. PERS has publicly indicated that it expects actual investment returns in the next ten
years to be less than the 6.80lo assumed rate of return. Actual investment returns lower than the actuarially assumed
level (in and of itself) will result in decreased funding status and increased required contribution by the District.

P o s t - E mp I oyme nt B e nefi ts

The District currently provides post-retirement health care benefits through PERS. In general, to be eligible
for retiree medical benefits, an employee must retire from PERS on or after age 50 with at least 5 years of District
service. For employees hired prior to February 1,2006,the District's financial obligation is to pay 100% of the cost
of coverage for the eligible retiree and any eligible dependents. For employees hired on or after February 1,2006,
the District's contribution percentage is based on the employee's years of PERS eligible service at retirement starting
at50Yo for employees with l0 years increasing by 5% peryear of service up to 100% at 20 years of service. The
District's maximum contribution is based on this contribution percentage applied to the average weighted premium
rates established annually by PERS. A separate financial report is not prepared for the HC Plan. On July 10,2024,
the District conducted an actuarial valuation to determine the required funding for this health benefits program. The
actuarial liability for the District's retiree health benefits program as of June 30, 2024, was determined to be
$3,695,120, based on a discount rate of 6.2Yo. Based on this valuation, for fiscal year ended June 30, 2024, the
District paid $127,072 inrctiree medical benefits. In fiscal year 2008, the District established an Irrevocable Trust
with the PERS' California Employer's Retiree Benefit Trust (CERBT). The Irrevocable Trust was required to fully
implement the District's direction of prefunding the District's OPEB liability. For fiscal year June 30,2024, the
District's cash contribution to CERBT was $130,000 in payments to the trust and the estimated implied subsidy of
$41,316 resulting in total OPEB payments of $168,388. The District's contributions to the OPEB plan are not based
on a measure of pay. Currently nine (9) retired employee are receiving health care benefits as of June 30,2024.

The following table provides information as of June 30, 2022 valuation date of the District's post-
employment benefits required disclosure.

Number of active participants
Employer's actuarially determined contributions
Employer's actual contributions
Total OPEB Liability
Plan Fiduciary Net Position
Net OPEB Liability
Plan fiduciary net position as o/o of Net OPEB Liability
Covered employee payroll
Net OPEB Liability as a%o of covered employee payroll

20
$272,t52
$298,388

$3,695,120
$2,676,098
91,019,022

38.08%
$1,730,697

58.88%

THE ENTERPRISE

History and Management

The District was formed in 1965 and currently provides 15,080 residents of the Nipomo area with one or
more services including water, wastewater, street lighting, solid waste disposal or limited drainage services.
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The Enterprise serves the District encompassing approximately 7 square miles. The District currently
employs 21 people full time, and operates one shift, seven days a week to operate and maintain the Enterprise. The
District's Finance Department is responsible for billing and collecting all water utility bills.

The Enterprise currently serves 4,513 customers, consisting of 3,842 single-family,465 multi-family,96
commercial and 110 inigation accounts. The approximate 288-acre Dana Reserve Project is in the process of being
annexed to the District. See NIPOMO COMMUNITY SERVICES DISTRICT - Dana Reserve Project."

The District has implemented a preventative well maintenance program where a well is taken out of service
each year and refurbished. The District anticipates that this will prevent downtime of any of the wells in the
Enterprise. The Board of Directors of the District has implemented a funded cost replacement program.
Replacements are scheduled as needed and the budgeted replacement program costs are incorporated into the user
rates. Even with a cost replacement program, the Dishict has maintained one of the lowest water rates in the County.

Existing Facilities

Currently, the District operates five (5) production wells, four (4) ofwhich are active, and one (1) is currently
being rehabilitated. The District also purchases supplemental water from the City of Santa Maria. The District has
adequate water storage to provide water during power outages and has the Via Concha Well (650 gpm) and the
Joshua Road Pump Station (2100 gpm) which have dedicated standby generators available to operate the facilities
totally independent of electrical power supply for operations. The well depths of the Enterprise are monitored
monthly. The entire Enterprise is on the Supervisory Control and Data Acquisition System, a computer software
system that monitors and controls the wells, tanks, lift stations and wastewater treatment plant.

Wells. The District operates five (5) production wells, located throughout the dishibution system, which
produce approximately 50% of its water supply for the Enterprise. The five (5) wells have a capacity of 2100 gpm
and extract water primarily from the Nipomo Mesa Management Area ("NMMA") of the Santa Maria Groundwater
Basin (the "Basin"). Each well has pumping facilities sufficient to pump water into the system and fill the reservoirs.

Storage Facilities. There are five (5) above ground steel storage reservoirs with four million gallons of
combined capacity.

Pumping Facilities. The Joshua Road Pump Station has has pumping facilities sufficient to pump water up
to a rate of 2100 gpm into the system and fill the reservoirs.

Distribution System. The District's water distribution system includes approximately eighty-five (85) miles
of water lines varying in size from 6 inches to 24 inches, as well as valves, fire hydrants, and over 4,500 service
connections. Fifty percent (50%) of the Enterprise water lines are comprised of six- and eight-inch pipeline. The
District believes that its distribution system is currently in good repair and operating condition.

Water Supply

Groundwater. Groundwater. Prior to the Supplemental Water Project ("supplemental Water Project" or
SWP"), groundwater pumped from the NMMA of the Basin, an aquifer that has been adjudicated since 2008, was
the sole source of water to the District. Groundwater is supplied by four active wells and pumping stations. One of
the District's wells is currently being rehabilitated. The wells have an average depth of 600 feet. The three largest
wells are the Eureka Well, currently being rehabilitated (1,000 gpm), Sundale Well (1,000 gpm), and the Via Concha
well (650 gpm). Total maximum daily production from the wells is about 2,100 gpm.

Groundwater Adiudication. In prior years, the District was aparty to litigation originating in 1997 involving
the adjudication of various water rights within the greater Basin, which litigation grew to include 900 parties. In
2005, the Court approved a Settlement Stipulation ("stipulation") that was signed by the District, other water
purveyors and landowners that overlie the Basin. The Stipulation contains specific provisions with regard to rights
to use groundwater, development of groundwater monitoring programs, and development of plans and programs to

23



respond to potentially severe water shortage conditions. Depending on conditions, as determined by NMMA
Technical Group, the District and other Nipomo Mesa purveyors can be ordered to reduce pumping. The NMMA
Technical Group has defined criterion for Potentially Severe (current designation) and Severe water shortage
conditions for the NMMA, based on both water quality measures at coastal sentinel wells and an index of well levels
measured across the area. Should the well index trigger Severe criterion, the Technical Group will evaluate further
actions, up to and including mandatory pumping reductions. The intent of the Stipulation was to impose a physical
solution establishing the legal and practical means for ensuring the long-term sustainability of the Basin. The
Stipulation requires the District to develop additional water supplies to serve current and future customers. Phase 1

of the Supplemental Water Project financed by the 2013 COPs was is in response to this need. The Supplemental
Water Project increases the reliability of the District water supply by providing an additional source other than
groundwater.

In 2008, the Court confirmed the Stipulation and incorporated its terms as part of the Final Judgment. The
Court has retained on-going jurisdiction to make orders enforcing the rights of the respective parties and the
provisions of the Stipulation. Two separate non-stipulating parties to the litigation filed appeals of the Final Judgment
to the California Court of Appeals. Oral argument was heard in the spring of 2012. On November 27, 2072, the
Appellate Court ruled and, among other things, upheld the Stipulation. The non-stipulating parties then petitioned
the Supreme Court of California for review. The Stipulation has been finally adjudicated, and on February 13,2013,
the Califomia Supreme Court denied the petition for review. Petition for review to the U.S. Supreme Court has been
made concerning matters other than the Stipulation, but no further action to contest the Stipulation may be taken.
The Court entered into an amended judgment on April 17,2014, which provides for the long-term management of
the Basin water resources. The Judgment requires the District to ultimately purchase and transmit a minimum of
2,500 acre-feet of Supplemental Water each year. The District is further required to employ its best efforts to timely
implement the Supplemental Water Project. The Judgment further provides that once the Supplemental Water is
capable of being delivered, the parties to the agreement are to purchase designated portions of the Supplemental
Water each year to offset ground water pumping in the NMMA.

In 2015, the District completed a portion of the Supplemental Water Project allowing the District to receive
imported water from the City of Santa Maria. The Supplemental Water Project allows the District and the other water
suppliers on the Nipomo Mesa to reduce pumping from existing wells to slow the depletion of groundwater and to
reduce the potential for seawater intrusion on the Nipomo Mesa. The Supplemental Water Project is consistent with
the Stipulation and the judgment related to the groundwater adjudication of the Santa Maria Groundwater Basin.

The Dishict partner purveyors within the NMMA include Woodlands Mutual Water Company ("WMWC")
and Golden State Water Company ("GSWC"), both of which receive Supplemental Water Project water under the
Supplemental Water Management and Groundwater Replenishment Agreement (the "Replenishment Agreement")
entered into by WMWC, GSWC and the District in October 2016. Under the Replenishment Agreement and as

provided in the Stipulation, GSWC and WMWC each have a purveyor purchase allocation of l6.66Yot, for a total of
33.32yo of the total 2,500 acre-feet ("AF') ayear delivered through the Supplemental Water Project to the District.
Pursuant to the Replenishment Agreement, the District is to operate the Supplemental Water Project as an enterprise
fund, separating all costs associated to Supplemental Water Project within and only to that fund. The amortization
period for capital costs is 30 years beginning July 1, 2015. As part of the Supplemental Water Project, three new
interconnection facilities are being constructed to allow for the maximum allocations of water delivery to the GSWC
and the WMWC. The new interconnection facilities and appurtenances will be operated and maintained by the
District.

I At the time the Stipulation and Replenishment Agreement were entered into, GSWC was required to purchase 8.33Yo, and a
third water supplier, Rural Water Company, was required to purchase 8.33o/o, of the water delivered through the Supplemental
Water Project. GSWC has since purchased Rural Water Company and is now responsible for Rural Water Company's 8.33Yo
share.
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Supplemental Water Project. The overall costs to construct the Supplemental Water Project was
approximately$-.Theprojectwascompletedin2022andallowsforthedeliveryonaverageof
a total of 3,000 acre-feet per year ("AFY') of supplemental water.

lV'holesale Water Agreement. In order to comply with the Stipulation, the City and the District entered into
a wholesale water agreement dated June 5, 2010, and amended May 6, 2013 (the "Wholesale Water Agreement"), in
which the City agreed to reserye and sell supplemental water to the District, and the District agreed to purchase such
supplemental water, following completion of the Supplemental Water Project. The Wholesale Water Agreement
also addresses pricing, points ofconnection, and operational issues.

The Wholesale Water Agreement provides for a minimum delivery schedule whereby the Dishict is required
to purchase the following minimums: 645 AFY of water during year 1, 800 AFY during years 2 through 5, 1,000
AFY during years 6-10, and 2,500 AFY during years I I through 2035. Under the Wholesale Water Agreement, if
the District does not take the minimum amounts, the City may bill the District for the balance. The cost of the water
will be the Base Rate of the Crty's Water Consumption Rates plus an Base Energy Cost equal to $206.85 per AF.
The initial delivery occurred in 2015. The term of the agreement is 85 years from the initial delivery of the
Supplemental Water. The Wholesale Water Agreement also provides for an additional delivery of 3,200 AFY above
the minimum delivery.

Historical and Projected Water Suppty and Deliveries

As required in the Stipulated Agreement, the District has dramatically reduced overall water demand and
significantly reduced its reliance on groundwater through the importation of water from the Supplemental Water
Project. The Stage II water severity condition that the NMMA is presently in sets a goal that groundwater deliveries
be reduced by twenty percent from average production in 2009 through 2013. For the District, the average for the
five-year period is2,533.4 AFY, so the District has targeted its groundwater pumping to not exceed 2,027 AFY.
Since 2016 the Dishict has pumped less than 2,027 AFY.

The District reduced its pumping demand on the groundwater basin from a high of 3,033 AFY in 2003 to a
low of 748 AFY in 2022, a seventy-five percent (75%) reduction in groundwater production. The 748 AFY of
groundwater production is significantly lower than the requested 1,266.7 AFY production level requested under the
Stage IV water severity condition.

As of June 30, 2024, the District has pumped 680 AF for the current fiscal year, up from 602 AF for the
same period last year. As of June 30,2024, the District has imported l,ll7 AF equal to its share of Supplemental
Water for the current fiscal year. As of June 30,2024, the District has delivered 1,820 AF of water for the current
fiscal year, up slightly from 1,719 AF for the same period last year. Set forth below in Table 1 is a summary of the
amount of historical groundwater pumped, Supplemental Water imported and deliveries by the District for the last
five fiscal years. The amount of pumped water and deliveries is impacted by building activity, rainfall and consumer
use. The District's historic high year of production was in 2007 atapproximately 2,900 AF. Since 2008, water usage
has declined primarily due to decreased construction and development activity in the region, conservation efforts by
the District and the downturn in the economy in general. This trend is anticipated to reverse in the near future as
building activity and development expands and new connections increase. See Table 5 for projected connections
based on capacity fee information. For purposes of the District's financial projections, however, the District has
conservatively estimated amounts of pumped groundwater for the current and four succeeding fiscal years as set
forth in Table 2. The projections in Table 2 of the Supplemental Water to be purchased include the amounts to be
purchased by WMWC and GSWC.
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TABLE 1

NIPOMO COMMUNITY SERVICES DISTRICT
WATER ENTERPRISE

HISTORICAL PI]MPED GROTINDWATER AND PTTRCHASED SIIPPLEMENTAL WATER
(rN ACRE-FEET PER YEAR)

Fiscal Year
Ended

June 30

2020
2021
2022
2023
2024

Pumped
Water

Percent
Change

ll.8Yo
(7.2)

(20.0)
(1e.5)
12.9

Imported
Supplemental

Water

1,041
1,064
l,l4l
l,ll7
1,140

Percent
Change

Water
Deliveries

Percent
ChangeTotal

,008
935
748
602
680

2,049
l,ggg
1,889
t7t9
I 820

Imported
Supplemental

Water

330%
5.14

(3.30) -
(ts.23)

9.7%

Q.4)
(5.5)
(e.0)
6.9

1,789
1,881
1,819
1,542

Source: Nipomo Community Service District.

TABLE 2
NIPOMO COMMUNITY SERVICES DISTRICT

WATER ENTERPRISE
PROJECTED PUMPED GROI]IIDWATER AIID SI]PPLEMENTAL WATER

(IN ACRE.FEET PER YEAR)

Fiscal Year
Ended June 30

Pumped
Water Total

2025
2026
2027
2028
2029

1,040
550
644
742
810

1,100
2,500
2,500
2,500
2,500

2,140
3,050
3,144
3,242
3,310

Source: Nipomo Community Service District.

Historical and Projected Water Connections

As of June 30,2024,the District has 4,513 connections, an increase of 4 connections from last fiscal year or
0.1%. The following Tables 3 and 4 show the number of water connections to the District's Enterprise for the five
most recent fiscal years, as well as the current breakdown between the connection categories as of June 30,2024.
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TABLE 3
NIPOMO COMMUNITY SERVICES DISTRICT

WATER ENTERPRISE
HISTORICAL WATER COI\NECTIONS

Fiscal Year Ended
June 30

Water
Connections

Percent
Change

2020
2021
2022
2023
2024

4,391
4,485
4,501
4,509
4,513

1.1%
2.1

0.4
0.2
0.1

Source: Nipomo Community Service District.

TABLE 4
NIPOMO COMMTTNITY SERVICES DISTRICT

WATER ENTERPRISE
I\ruMBER OF COM\TECTIONS BY CATEGORY

(As of June 30,2024)

Category
Number of

Connections
Percent of

Total

Single Family
Multifamily
Commercial

Irrigation

TOTAL

3,842
465
96

110

4,513

8s%
l1
2
2

t00%

Source: Nipomo Community Service District.

Table 5 depicts projected new connections between the fiscal years 2024-25 through 2028-29 based on
capacity fees received by the District, and information received by the District at this time regarding the planning
stages of such developments, as well as future projected development within the Disfrict, primarily consisting of the
Dana Reserve Project. In its financial projections, the District has estimated a growth of 1,172 new connections
through 2028-29, of which an estimated 1,000 is attributed to the Dana Reserve Project.
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NrpoMo c oMMufii'i""3"krc E s DrsrRrc r
WATER ENTERPRISE

PROJECTED CONNECTIONS

2024-2s 2025-26 2026-27 2027-28 2028-29

Active & Estimated Connections 4,573 4,516 4,697 5,062 5,344

Proiects with Intent to Serve Letiers(r)
co20-0027
120 S. Thompson Avenue
Tract 3148
Tract 3135
655 Juniper Sheet
170 Magenta Lane
646 Grande Avenue
213 W. Dana Street
Honey Grove Ln,
APN 092-321-030
Tract 3056
1067 Evergreen Way
549 Hill Street

46

135

57

308

2
I

23
23

57
t7
15

4

2
t7

1

10

Subtotal

Estimated Dana Reserve Connections(2)

Projected New Connections

Total Projected Connections

J

0

36

246

30

311

J

4,516

181

4,697

365

5,062

282

5,344

341

5,685

l. Based on current intent to serve letters as of August 5,2024
2. Based on estimated Dana Reserve Project connections.

Source: Nipomo Community Services District.

Historical Water Sale Revenues

For the Fiscal Year ending June 30, 2024,the District received $_ in revenues from water sales,

up from the $ in revenues received over the same period last year. Table 6 shows annual water sale

revenues from water sales in the service area for the five most recent fiscal years. The increases in water sales

revenues reflect both increased connections as well as rate increases. See the caption "Water Rates and Charges -
Water Service Rates."
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NrpoMocoMonufi ii""*t"u*-cEsDrsrRrcr
WATER ENTERPRISE

HISTORICAL WATER SALES REVEI\UES

Fiscal Year Ended
June 30 Sales Revenue

Percent
Change

Account Name Annual Payment

994%
3.44

10.37

Percent ofTotal
Water Revenue

2020
2021
2022
2023
29240)

$5,940,876
6,537,279
6,756,275
7,457,234

l. Unaudited.

Source: Nipomo Community Service District.

Largest Customers

The following Table 7 sets forth the District's ten largest customers in the service area as of June 30,2023
as determined by annual payments.

TABLE 7
NIPOMO COMMT]NITY SERVICES DISTRICT

WATER ENTERPRISE
TEN LARGEST ENTERPRISE CUSTOMERS BASED ON PAYMENT

FISCAL YEAR EftDED JUNE 30,2023

Lucia Mar School District
Nipomo Regional Park

San Luis Bay Apartments
LaPlacitaPlaza
Brassica Nursery
SLO Gas & Mart

Safeway Inc.
The Oaks atNipomo

Cider Village Apartments
Buena Vista Mobile Home

Subtotal of Top Ten

$162,665
127,006
l24,l0l
50,098
39,242
29,039
23,343
22,671
20,288
18.468

$6t6,920

2.52%
1.97%
1.92%
0.78%
0.61%
0.45%
0.36%
035%
0.31%
0.29%

9.56%

Total all Others $s.830.493 90.44%

Total $6,447,413 100.00%

Source: Nipomo Community Service District.

These ten largest customers of the Enterprise as measured by charges for the fiscal year ended lune 30,2023,
were responsible for approximately [8]% of Enterprise revenue during such period. The majority of the District's
customers are residential.
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Water Rates and Charges

General. Dishict rates and charges for water service in the District's service area are set by the Board of
Directors and are not subject by statute to the jurisdiction of, or regulation by, the California Public Utilities

Commission or any other regulatory body. The District staff annually determines the adequacy of the water charge

structure for its water servici in the service area after full consideration of expected operations, maintenance and

capital costs of the Enterprise. The Board of Directors currently sets water charges to pay the costs of water pumping

und to recover operating expenses for the Enterprise. Capital improvements and debt service payments for the

Enterprise are funded from capital facilities fees and propefty tax revenues plus replacement reserves'

Water Service Rates. The District requires meters for all its customers. The existing water service rates and

approved increases were adopted pursuant to Resolution No. 2020-1576, which became effective on January I,202I
uni u." presented in Table tZ. ftre revised rates reflect an overall revenue goal of 8.90% increase annually through

fiscal year 2024-25. The District has followed Proposition 218 proceedings in relation to the notice, hearing and

protesi procedures in connection with recently increased rates and plans to follow such procedures in connection

with future rate increases. See "RISK FACTORS -Articles XIIIC and XIIID." Prior to the adoption of Resolution

No. 2020-1576,the last increase in rates for the Enterprise occurred in2020.

The structure consists of a monthly fixed charge by meter size and a consumption charge consisting of a

uniform volume charge for all customers and separate volume fire protection charges for commercial customers. In

, the District began the process to obtain a new rate study for its water rates.

The chan below sets forth the current approved rate structure for the Enterprise.

TABLE 8

NIPOMO COMMUNITY SER\rICES DISTRICT
WATER ENTERPRISE

CT]RRENT RATE STRUCTURE

MONTHLY FIXED CHARGES
(Effective January 1)

METER SIZE 2021 2022 2023 2024 2025

1 inch and less

I ll2 inch
2 inch
3 inch
4 inch
6 inch
8 inch

$ 26.8s
37.88
53.21

rlt.52
156.49
315.64
497.52

$ 30.36
42.42
59.32

124.64
t74.t8
348.53
547.80

$ 33.86
47.03
65.60

138.20
t92.58
383.17
601.00

$ 37.62
51.98
72.34

152.66
2t2.22
420.33
658.16

2024

$7.80

$ 41.s6
57.19
79.45

167.87
232.94
459.73
7t8.92

2025

$8.4s

WATER VOLUME CHARGE
(Effective January 1)

(per Unitl)

2021 2022

All consumption $6.21 $6.68

l. One unit : 100 cubic feet : 748 gallons.

2023

$7.21

Source: Nipomo Community Service District
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Table 9 below sets forth a comparison of current effective water rates for other communities and service
areas in the surrounding region. A bi-monthly bill comparison was prepared during the last rate study showing bi-
monthly bills of water purveyors in San Luis Obispo County and other local communities. The comparison shown
in Table 9 was prepared by applying the Dishict's average single-family water consumption of 40 Ccf to each of the
water purveyor's single-family water rate schedules for water rates in effect as of July 1,2020 for surrounding water
purveyors. The table indicates that the District's bi-monthly bill at 40 Ccf, with the January 1,2021rates, is in the
upper middle of the agencies listed.

TABLE 9
NIPOMO COMMT]NITY SERVICES DISTRICT

WATER ENTERPRISE
REGIONAL COMPARISON OF' WATER RATES

(Bi-monthly charges
as of last rate study July 2020)

District /Agency

Bi-Monthly Rate for
Single Family

Residence (a0 Ccf)

Avila Beach Community Services District

Los Osos Community Services Dishict

City of San Luis Obispo

Nipomo Community Services District (1)

City of Santa Maria

City of Pismo Beach

City of Grover Beach

San Miguel Community Services District

City of Paso Robles

City of Anoyo Grande

Golden State Water Company

Heritage Ranch

Templeton Community Services District

l. January 1,2021Uniform Bill.

Source: Nipomo Community Services District.

Capacity Charges

Pursuant to Resolution 2008-1102, the District currently charges developers or other new customers
connecting to the Enterprise two separate one-time charges for capacity in the system. The Water Capacity Fee can
be used for all capital projects, and the Supplemental Water Capacity Fee can be used only for the Supplemental
Water Project. Since proceeds of the Certificates are to prepay the 2013 COPs which financed a portion of the first
phase of the Supplemental Water Project, both the Water Capacity Fees and the Supplemental Water Capacity Fees
(the "Capacity Fees") are available for making Installment Payments and are described herein. Water capacity
charges are based on meter size and reflect the potential demand on the Enterprise that each new connection could
impose. Capacity charges are paid at the time of a Will Serve letter, which is prior to the issuance of building permits
by the County. There may be a significant lag time between the collection of these charges and the generation of
new connections for the District.

$299.64

278.75

217.54

202.74

r97.02

176.88

172.97

156.54

152.52

152.02

1t5.27

I10.48

90.00
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Commencing July l, 2015, and each fiscal year thereafter, the capacity charge shall be increased to reflect
the estimated increase in the costs of the construction of District facilities. The determination of whether there has
been an increase in costs and the estimated amount of the increase in costs shall be determined by the percentage
increase in the 20-Cities Construction Cost Index published by the Engineering News Record using the May 2014,
value of nine thousand seven hundred ninety-six (9,796) as the basis and the Index value for May of each year to
calculate the increase. The Index value for May 2024 is 73,352. Water Capacity Fees are deposited into the Water
Capacity Fund of the Enterprise and the Supplemental Water Capacity Fees are deposited into the Supplemental
Water Fund of the Enterprise. Current and historical capacity charge revenues are summarized in the tables below.
The current Water Capacity Fee effective July 1, 2024 is $4,035 for a I inch meter. The current Supplemental Water
Capacity Fee effective July 1,2024 is $10,457 for a 1 inch meter.

The table below shows the historical revenues generated by the Capacity Fees for the past five fiscal years

TABLE 10
NIPOMO COMMUNITY SERVICES DISTRICT

WATER ENTERPRISE
HISTORICAL CAPACITY F'EES

Fiscal Year
Ended June 30

Water Capacity Fee
Revenues

Supplemental
Water Capacity Fee

Revenues

Total
Capacity Fee

Revenues

2020
2021
2022
2023
2024Q)

$ 23,952
41,275

279,030
129,053

$ 14,832
15,930

ll4,82t
50,1 53

$ 38,784
57,205

393,85 1

l79,2ll

l. Unaudited.

Source: Nipomo Community Service District.

The following table depicts the projected revenue derived from current and future Capacity Fees for the fiscal
years 2024-25 through 2028-29 based on Intent-to-Serve letters processed by the Dishict and information received
by the District at this time regarding the planning stages of identified future developments within the District.
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TABLE 11
NIPOMO COMMUNITY SERVICES DISTRICT

WATER ENTERPRISE
PROJECTED CAPACITY F'EES

2024-25 2025-26 2026-27 2027-28 2028-29

Individual Projects with Intent
to Serve Letters

co20-0027
120 S. Thompson Avenue
Tract 3 148
Tract 3 135
655 Juniper Street
170 Magenta Lane
646 Grande Avenue
213 W. Dana Street
Honey Grove Lane
Tract 3056
1067 Evergreen Way
549 Hill Street

Estimated Subtotal

Dana Reserve Annexation

Estimated Total

$32,538
16,269

s374,187
74,187

$27,333
$276,573
244,035

65,076
$ 32,538
276,573

16,269
162,690

$48,807

0

$748,374

l$1.9s6.420

9927,333 $585,684

$3,56s,032

$488,070

$4.s07.012'l$4.463,536

$48,807

Source: Nipomo Community Services District.

Ad Valorem Property Taxes

The District receives a portion of the general ad valorem taxes imposed by San Luis Obispo County (the
"Count5r") and ad valorem assessments imposed by the District. The Ad Valorem Tax Revenues have been pledged
as the first source of funds from which Installment Payments will be made. See "SECURITY AND SOURCES FOR
THE PAYMENT OF TFm BONDS-Pledge of Revenues."

Assessed Valuation. The assessed valuation of the property in the County is established by the County
Assessor, except for public utility property which is assessed by the State Board of Equalization. Due to changes in
assessment required under State Constitution Article XIIIA, the County assessment roll no longer purports to be
proportional to market value. Generally, property can be reappraised to market value only upon a change in
ownership or completion of new construction. The assessed value of properly that has not incurred a change of
ownership or new construction must be adj usted annually to reflect inflation at a rate not to excee d 2Yo per year based
on the State consumer price index. In the event of declining properly value caused by substantial damage, destruction,
economic or other factors, the assessed value may be reduced temporarily to reflect market value. For the definition
of full cash value and more information on property tax limitations and adjustments, see "RISK FACTORS - Article
XIIIA" herein.

The County Assessor determines and enrolls a value for each parcel of taxable real property in the County
every year. The value review may result in a reduction in value. Taxpayers in the County also may appeal the
determination of the County Assessor with respect to the assessed value of their property. San Luis Obispo County
utilizes the Teeter plan for assessment levy and distribution. This method guarantees distribution of 100% of the
assessments levied to the taxing entrty, with the County retaining all penalties and interest. The District receives
approximately 8.3% of its revenues from the lYo property tax levy that the County levies in accordance with Article
XIIIA of the State Constitution (the "Ad Valorem Property Taxes"). There are no redevelopment agencies within
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the boundaries of the District to impact positively or negatively the receipt by the District of Ad Valorem Property
Taxes.

The County Auditor-Controller has estimated the adjusted assessed valuation for properly within the District
for fiscal year 2023-24 as$2,242,859,988 ($2,236,874,821 for secured, 522,428,167 for unsecured and $16,443,000
for homeowners' exemption), with estimated revenues of $[883,505]. Table 12 below sets forth the secured and
unsecured assessed valuations for property in the District, along with the advalorem tax revenues [actually] received
by the District for the fiscal years 2020 through2024.

TABLE 12
NIPOMO COMMUNITY SERVICES DISTRICT

HISTORICAL ASSESSED VALUATION & PROPERTY TAX REVENUES

Fiscal Year
Ended

June 30

Gross Secured
Assessed
Valuation

Gross
Unsecured
Assessed
Valuation

Homeownerst
Exemption

Adjusted
Assessed
Valuation

Ad Valorem
Property Tax

Revenues(1)

2020
202r
2022
2023
2024

$ 1,828,875,688
7,947,740,574
1,992,461,909
2,126,314,543
2,236,874,821

s18,518,514
20,366,954
19,247,866
19,357,194
22,428,167

$(16,563,400)
(16,650,200)
(16,692,200)
(16,563,400)
(16,443,000)

$1,830,830,802
1,951,457,328
1,995,011,574
2,129,108,337
2,242,859,988

$717,022
763,077
780,655
845,177

_883,505

(l) Share of l% General Fund Apportionment, net of adjustments.

Source: County of San Luis Obispo As.res,sor

State Legislative Shift of Property Tax Allocation. For a number of years, the State Legislature shifted
property taxes from cities, counties and special districts to the Educational Revenue Augmentation Fund ("ERAF").
In Fiscal Years 1993 and 1994, in response to serious budgetary shortfalls, the State Legislature and administration
permanently redirected over $3 billion of property taxes from cities, counties, and special districts to schools and
community college districts pursuant to ERAF shifts. The Fiscal Year 2004-05 State Budget included an additional
$1.3 billion shift of property taxes from certain local agencies, including the City, in Fiscal Years 2004-05 and 2005-
06. On July 27 , 2009, the Governor signed a revised Fiscal Year 20 I 0 State budget that included an ERAF shift of
approximately 8% of l%o ad valorem property tax revenues from certain local agencies, including the District. On
November 2,2010, State voters approved Proposition 22,whichl. (i) prohibits the State of California from shifting or
delaying the distribution of funds from special districts to schools and community colleges; (ii) eliminates the
authority to shift property taxes temporarily during a severe financial hardship of the State; and (iii) restricts the
State's authority to use fuel tax revenues to pay debt service on transportation bonds, to borrow or change the
dishibution of fuel tax revenues or to use vehicle license fee revenues to reimburse local governments for state-
mandated costs. Additionally, the Ad Valorem Property Taxes are specifically pledged to payment of Debt Service
on the Bonds which may limit the ability of the State to reduce or eliminate such revenues. Despite the passage of
Proposition 22, there can be no assurance that the Ad Valorem Property Taxes the District currently expects to receive
will not be temporarily shifted from the District or reduced pursuant to State legislation enacted in the future. If the
property tax formula is permanently changed in the future, it could have a material adverse effect on the receipt of
its share of 7Yo property tax revenues by the Dishict. See "RISK FACTORS - Proposition lA and - Proposition 22"
herein.

Tax Levies and Delinquencies.ln accordance with the California Revenue and Taxation Code, the County
tax collector collects secured tax levies for each Fiscal Year. Property taxes on the secured roll are due in two
installments, on November 1 and February 1 . If unpaid, such taxes become delinquent after December 10 and April
10, respectively, and a ten percent penalty attaches to any delinquent payment and interest accrues at lSYo per annum
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from and after the July I following the delinquency date. In addition, property on the secured roll with respect to
which taxes are delinquent is declared tax-defaulted on or about June 30. Such property may thereafter be redeemed
by payment of the delinquent taxes and the delinquency penalty, plus costs and redemption penalty of one and one-
halt (l%) percent per month to the time of redemption. If taxes are unpaid for a period of five years or more, the tax-
defaulted property is subject to sale by the County Treasurer-Tax Collector.

Property taxes on the unsecured roll are due as of January I lien date and become delinquent, if unpaid, on
August 31. A ten percent(lO%) penalty affaches to delinquent taxes on property on the unsecured roll and an
additional penalty of one- and one-half (l-ll2) percent per month begins to accrue on November 1.

The taxing authority has four ways of collecting unsecured personal property taxes: (l) a civil action against
the taxpayer; (2) filing a certificate in the office of the County Clerk specifring certain facts in order to obtain a
judgment lien on certain property of the taxpayer; (3) filing a certificate of delinquency for recordation in the County
Recorder's office in order to obtain a lien on certain property ofthe taxpayer; and (4) seizure and sale ofpersonal
property, improvements or possessory interests belonging or assessed to the taxpayer.

San Luis Obispo County utilizes the Teeter Plan for assessment levy and distribution. This method
guarantees distribution of 100% of the assessments levied to the taxing entity, with the County retaining all penalties
and interest. There is no assurance that the County will continue to utilize the Teeter Plan or that the County's Teeter
Plan will not be amended to exclude the Ad Valorem Property Taxes.

Table 8 below sets forth the property tax rates for the District for the fiscal years 2020 through 2024. The
information in the table below has been provided by California Municipal Statistics, Inc. Neither the District nor the
Underwriter has independently verified the information in the table below and do not guarantee its accuracy.

TABLE 13
NIPOMO COMMUNITY SERVICES DISTRICT

PROPERTY TAX RATES
Typical Total Tax Rates (TRA52-98)

2019-20 2020-21 2021-22 2022-23 2023-24

General
State Water Project
Lucia Mar Unified School District
San Luis Obispo Community College District

Total

1.00000
.00400
.07234
.01925

1.00000
.00400
.039s0
.01925

1.00000
.00400
.05749
.01925

1.00000
.00400
.05878
.0192s

1.00000
.00363
.03s00
.01925

1.09559 1.08074 L08203 1.0627s 1.05788

Sour ce : C alifornia Municipal St qt is t ics, Inc.

Table 14 below sets forth the direct and overlapping debt statement for the District as of June 30,2024. The
information in the table below has been provided by California Municipal Statistics, Inc. Neither the District nor the
Underwriter has independently verified the information in the table below and do not guarantee its accuracy.
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TABLE 14
NIPOMO COMMT]NITY SERVICES DISTRICT

DIRECT A}[D OVERLAPPING DEBT STATEMENT
June 300 2024

2023-24 Assessed Valuation : $2,259,302,988

OVERLAPPING TAX AND ASSESSMENT DEBT:
San Luis Obispo County Community College District
Lucia Mar Unified School District
Nipomo Community Services District Assessment District No.2020-l
TOTAL OVERLAPPING TAX AND ASSESSMENT DEBT

DIRECT AND OVERLAPPING GENERAL FUND DEBT:
San Luis Obispo County General Fund Obligations
San Luis Obispo County Pension Obligation Bonds
Lucia Mar Unified School District General Fund Obligations
Nipomo Community Services District
TOTAL DIRECT AND OVERLAPPING GENERAL FUND DEBT

TOTAL DIRECT DEBT
TOTAL OVERLAPPING DEBT

Total Debt
6t30/24

$205,380,000
146,249,802

10,965,000

District's Share of
% Applicable (l) Debt6130/24

3.161% s 6,492,062
ll.7l4 t7,131,702

100. 10.965.000
$34,588,764

$81,021,650
22,760,324
14,015,000

0

3.174o/"

3.174
tt.7t4

100.

fi2,571,627
722,413

1,641,717
0

94,935,7s7

$0
$39,524,521

COMBINED TOTAL DEBT $39,s24,521 (2)

( I ) The percentage of overlapping debt applicable to the district is estimated using taxable assessed property value. Applicable percentages
were estimated by determining the portion of the overlapping district's assessed value that is within the boundaries of the community
services district divided by the overlapping district's total taxable assessed value.

(2) Excludes tax and revenue anticipation notes, enterprise revenue, mortgage revenue and non-bonded capital lease obligations.

Ratios to 2023-24 Assessed Valuation:
Total Direct
Total Overlapping Tax and Assessment Debt
Combined Total Debt

0.00%
1.53o/o

1.75o/o

36



The 20 largest property taxpayers in the District as shown on the 2023-24 secured tax roll and the percentage
of the District's total assessed valuation attributable to each are shown in Table 15 below. The information in the
table below has been provided by California Municipal Statistics, Inc. Neither the District nor the Underwriter has
independently verified the information in the table below and do not guarantee its accuracy.

TABLE 15
NIPOMO COMMT]NITY SERVICES DISTRICT
LARGEST SECURED PROPERTY TAXPAYERS

June2024

l.
2.

J.

4.

5.

6.

7.

8.

9.

10.

11.

12.

13.

14.

15.

16.

t7.

18.

19.

20.

Property Owner

Nipomo Oaks Senior Living
Domingos G. Ribeiro

Nipomo Self Storage LLC

ACI Real Estate SPE l45LLC
Nipomo Group

Nipomo West LLC

CIM Newhope LLC
Garfield Beach CVS LLC

Nipomo Partners LLC

FE Nipomo LLC
SPZ Properties LLC

La Placita Shopping Center LLC
MaryMiller
Howard & Pepper, Inc.

Margarita Valley Ranch Inc.

Nextgen5 LLC
Woodlake Apartment Associates LLC
Blacklake Golf Resort LLC

Santa Barbara Cottage Hospital Foundation

Rodney Edwards

Assisted Living Facility

Shopping Center

Mini Storage

Shopping Center

Commercial

Shopping Center

Commercial

Commercial

Mini Storage

Commercial Land

Apartments

Shopping Center

Apartments

Commercial

Residential Development

Commercial

Apartments

Golf Course

Commercial Land

Residential Properties

Primary Land Use

2023-24 Secured
Assessed

Valuation(l)
Percentage

of Total

0.69

0.44

0.36

0.32

0.27

0.25

0.24

0.24

0.22

0.21

0.20

0. l9
0.18

0.18

0.17

0.17

0.16

0.15

0.15

$ 17,468,500

15,504,872

9,851,257
g,10g,7gg

7,215,756

6,100,508

5,559,000

5,408,600

5,332,576

5,015,098

4,745,232

4,509,375

4,334,927

4,057,172

3,937,310

3,904,313

3,888,255

3,67l,llg
3,436,406

3,417,959

78%0.

s125,467,023 5.61V.

(l) 2023-24 Local Secured Assessed Valuation: $2,236,874,821

Source : California Municipal Statistics, Inc.

Supplemental Water Sales

The Wholesale Water Agreement provides that the District is required to purchase the following minimums
from the City: 645 AFY of water during 2015, 800 AFY during 2016 through2019,l,000 AFY during 2020 through
2024, and 2,500 AFY thereafter through 2035. Under the Wholesale Water Agreement, if the District does not take
the minimum amounts, the City may bill the District for the balance. The cost of the water is the Base Rate of the
City's Water Consumption Rates plus an Base Energy Cost equal to $206.85 per AF. Table 16 reflects the cost of
the Supplemental Water. Expenses for each fiscal year are separated since the City's rates are effective each January
1 . Table 1 7 reflects the allocation of the Supplemental Water costs among the District (66.68%) and the two water
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purveyors (each 16.66%) obligated to purchase the Supplemental Water from the District pursuant to the
Replenishment Agreement.

TABLE 16

NIPOMO COMMUNITY SERVICES DISTRICT
COST OF SI]PPLEMENTAL WATER PT]RCHASEI)

FROM THE CITY OF SAI\TA MARTA

Period

(a)
Total Acre F'eet

Purchased

(b)
Total Cost Per

Acre Foot

(a) x (b)
Cost of Water

Purchased

Q3/4

QU2

FY20t9-20

Q3/4

Qr/2

FY 2020,21

Q3/4

Qv2
FY 2021-22

Q3/4

Qr/2

FY 2022-23

Q3/4

Qr/2

FY 2023-24

$2,t23.73
1,695.10

2,203.79
2,123.73

2,275.84
2,203.79

2,489.49
2,275.84

2,545.40
2.488.48

s 983,287
825"514

$1,808,801

l,og7,4g2
1.178.670

$2,276,752

1,208,471
1.1 87.837

$2,396,309

1,266,636
1.324.539

$2,591,175

1,310,991

1.493.088

$2,803,969

463
487

9s0

498
555

1,053

531

539
1,070

509
582

1,091

515

600
1,1 l5

Source: Nipomo Community Services District.

TABLE 17

NIPOMO COMMT]NITY SERVICES DISTRICT
ALLOCATION OF COST OF'ST]PPLEMENTAL WA.TER

TO PARTNER PURVEYORS

X'iscal Year
NCSI)
66.68Vo

wMwc
16.66V"

GSWC
16.660h Total

20t9-20

2020-21

2021-22

2022-23

2023-24

$1,206,109

1,517,738

1,597,858

1,727,795

1,869,686

$301,346

379,207

399,225

431,690

467,147

$301,346

379,207

399,225

431,690

467,141

$1,808,801

2,276,152

2,396,309

2,591,175

2,803,969

Source: Nipomo Community Services District.
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Capital Improvement Program

The District's projected capital improvement plan for the Enterprise for Fiscal Years 2024-25 through Fiscal
Year 2028-29, as well as the estimated source of revenue for such improvements, is set forth below. The table does
not include capital improvements required for the Dana Reserve Project, which will be funded primarily by the
developer or Capacity Fees derived from the Dana Reserve Project.

TABLE 18
NIPOMO COMMUNITY SERVICES DISTRICT

WATER ENTERPRISE
CAPITAL IMPROVEMENT PROGRAM SUMMARY

Proiect
Source of
Fundins 2024-25 2025-26 2026-27 2027-28 2028-29

Mallagh Street Waterline

Eureka Well

Chlorine Analyzers

Red Oak Waterline

Blow-Off Repair

Air Vac Replacement

Fire Hydrant Replacement

Valve Replacement

Well Refurbishment

Large Meter Replacement

Foothill Tank Repair

Tefft Street Waterline Crossings

SCADA System Improvements

Interconnects

Pomeroy Water Line

Summit Station Booster

Foothill Tank

Third Blacklake Connection

TOTAL (uninflated)

TOTAL (w ith 3 .5Yo infl ation)

$ 250,000

2,500,000

100,000 s100,000 $100,000

100,000

20,000 20,600 21,218 $ 21,855 $ 22,510

20,000 21,600 2l,2lg 21,955 22,510

50,000 51,500 53,045 54,636 56,275

50,000 103,000 106,090 109,273 tt2,55l
50,000 103,000 106,090 109,273 tt2,55t
50,000

100,000 103,000 106,090 109,273 tt2,55t
25,000 250,000

100,000 100,000

1,000,000

1,800,000

200,000 1,800,000

500,000 1,000,000 3,000,000

1 0n non

$6.905,000 $1.8s2.700 $3.713 ,751 $2,226,165 $438,948

$1.917"545 $3.978 ,263 $2,468,189 $503,703

Source: Nipomo Community Services District.

The District's capital improvement program is a five-year plan, revised annually. Consequently, projects
planned for future years may be cancelled, and new projects not presently anticipated may be undertaken. The
planned proceeds of the proposed Certificates have been incorporated into the above table for the Foothill tank. New
capital improvements and upgrades are funded from capacity funds, surplus property tax revenues not utilized for
payment of Debt Service, and replacement reserves. Maintenance of the capital components of the Enterprise are
funded from revenues ofthe Enterprise.

Bitling and Collection Procedures

The District issues a combined utility bill to each of the customers for fees and charges related to water and
wastewater services on a monthly basis. Customers with delinquent accounts are charged an additional fee.
Customer accounts become delinquent if unpaid 25 days after due, and if a delinquent account remains unpaid for
an additional 15 days water service is terminated.
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The District has historically had a very low, if any, annual delinquency rate on the collection of its utility
charges. As of August30,2024, the delinquency rate is2.l%o. If delinquencies occur, service is discontinued and
liens are placed on the parcels and collected on the property tax roll.

Water Treatment

The District disinfects all groundwater at the well sites prior to entering the system. The District can also
adjust the disinfectant residual of Supplemental Water at the Joshua Road Pump Station prior to it entering the
system.

Water Quality

The District tested its drinking water over 350 times last year for regulated and non-regulated contaminants.
The District routinely monitors for regulated and non-regulated constituents both at the source and in the system.
Monitoring frequencies vary from weekly, monthly, quarterly, and annually, to once every nine years depending on
the constituent. The District is in compliance with all applicable federal and state water quality laws.

Conservation

[TO BE UPDATED] The District adopted its Water Conservation Program in February 2008 with the
primary goal of reducing water use by 15% through core and non-core measures. Core measures include public
outreach and education, advertising, technical assistance (leak detection and water audits) and a conservation-based,
multi-tiered water rate structure. Example of non-core measures include plumbing retrofits, high efficiency clothes
washers, removal of lawns, and installation of 'smart' inigation controllers.

[n2004, water use per person per day within the District peaked at257 gallons. In2007, the year prior to
District adoption of its Conservation Program, per capita water use stood at 226 gallons per day. ln2}Il, Dishict
per capita use was 182 gallons per day - a near 20%o decrease since 2007 and a near 30Yo decrease from the 2004
peak usage rate. The District has maintained compliance with the ever-evolving California Urban Water
Conservation Council requirements and Best Management Practice recommendations. In2013, a five-year review
of the District's Water Conservation Program will be undertaken. The Califomia Urban Water Conservation Council
requires a formal review of District compliance with its recommended Best Management Practices be provided
within six months of the Council's publication of its BMP reporting database which was expected in early 2013 and
has yet to be published. This review of Management Practices will provide the basis for comprehensive program
review.
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Historical F inancial Operations

The following tables present historical revenues, expenditures and changes in net assets and for the

Enterprise for the past five Fiscal Years.

TABLE 19

NIPOMO COMMT]NITY SERVICES DISTRICT
WATER ENTERPRISE

HrsToRrcAL REVEI\UES' EXPENSES AND CHANGES IN NET ASSETS
For Fiscal Years Ended June 30'

Audited
2018-19

$4,951,637
s38,590

57,428

Audited
2019-20

5,766,696
602,689

57,427

$ 713,433

$1,735,941

Audited

$ 494,3s2

31,640
(51,789)
808,466

Audited
2021-22

Audited
2022-21

6,447,413
863,379

57,427

Unaudited
6t30t24I

OPERATING REVENUES
Charges for Services
Charges for services-purveyor
Charges for services-purveyor

reimbursements
Other operating revenue

Total Operating Revenues

OPERATING EXPENSES
Purchased water
Purchased water related expenses

Purchased water-purveyors
Personnel
Contractual Services
Utilities
Repairs and Maintenance
Other supplies and expenses

Insurance
Depreciation

Total Operating Expenses

OPERATTNG INCOME (LOSS)

NON-OPERATING REV (EXP)
Interest Income
Property taxes
Cell Site rental income
Gain on disposal of equipment
Other revenue-purveyor
Interest Expense

Total Non Operating Revenues

Income (Loss) before Contrib.

Capital contributions received
Transfers in
Transfers out

Total contributions and transfers

Change in Net Position

Total Net Position, Beginning

Total Net Position, Ending

237 ll 2t 185

$5,785,195 6,600,992 7,347,116 7,612,149 8,378,040

6,417,044
7s8,412

57,426

$1,206,101
116,544
602,690

1,594,028
193,565
341,266
r28,963
638,620
6s,969

167

s5,2s6,424 1,672 s6,793,925 ,190,378 $7,631,213

$ 528,771 $ 629,320 $ 553,191 $ 421,771 s 746,827

s 483,725 $ 628,611

6,537,090
798,448

57,426

180

s1,077,827
101,847
538,591

1,247,229
197,639
311,728

50,960
630,014

58,372

$1,517,735
t28,876
758,413

1,703,135
221,882
35r,764

88,328
760,360

9s,547

$1,597,857
151,981
798,448

1,616,678
179,869
344,383

94,772
1,066,210

r27,673

$1,727,79s
173,t9l
863,379

1,797,684
179,924
362,517
t4r,614
966,277
158,733

t7 I

$ 694,759 $ 666,859

35,800 37,093
18,826
64,086

$ 687,589
l 18,078

$ 568,897
144,536

19,532

8 2l l2 760

$ 239,763 667,690 $ 780,510

20,475
3,620

147,528s3,044 203,130

97
$ 385,944 393,188 $ 893,037 321,369 $ 418,21I

$91 7r5 $1 $ 140 $l 165

$ 57,205 $ 448,178 $ 637,750

$ 805,667

$1,720,382 $1,685,991 $1,410,830 $1,945,548

5 176 167 383

$46,551,235 548,287,176 $49,973,167 $51,383,997 $53,329,54s

Source: Nipomo Community Services District'
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TABLE 20
NIPOMO COMMUNITY SERVICES DISTRICT

WATER ENTERPRISE
COMBINING STATEMENT OF NET ASSETS

(as ofJune 30')

ASSETS
Carrent Assets

Cash and cash equivalents
Investments
Accounts receivable
Unbilled utility receivable
Accrued interest receivable
Due from other funds
Contract receivable, current portion

Total current assets

Noncurrenl Assels
Restricted cash - funded replacement
Cash with fiscal agent
Deposits and other assets
Contract receivable, less current portion
Capital assets:

Capital assets, not being depreciated
Depreciable capital assets, net

Total noncurrent assets

TOTAL ASSETS

DEFERRED OUTFLOWS OF RESOURCES
OPEB related
Pension Related

Total defened outflows ofresources

LIABILITIES
Cunent Liabilities

Accounts payable
Deposits and retention
Accrued liabilities
Cunent portion long-term debt

Total current liabilities

Noncunent Liabililies
Net OPEB liability
Net pension liability
Long-term debt, less current portion

Total noncurrent liabilities

TOTAL LIABILITIES

DEF'ERRED INFLOWS OF RESOURCES
OPEB related
Pension Related
Total defened inflows ofresources

NET POSITION
Net investment in capital assets
Restricted for system expansion
Restricted for system replacement
Unrestricted (deficit)

Total net position

Audited

$11,793,178 $l1,741,661 $l1,040,266 $12,774,6s9

Audited
2018-19

Audited
2019-20

Audited
2020-2t

592,810
949,000
I 16,058

797

s r,20r,942

44,850
6,701,166

1,342,506

Audited
2022-23

$ 1,682,669
46

40,773
6,7s2,818

Unaudited
6t30t24

$t r00

$ 789,003 $ 982,0s2
97 45

48,927 46,889
6,574,152 6,031,248

r,356,561 4,939,808
J

369,6s2
753,000
t79,089

462,229
934,000
t43,2s4

371,t87
556,000
t3t,4l9
76,8s6

fi 1,442,187

42,811
6,760,337

$10,653,557
3,895,585

343,138
624,000
215,380

77,459

I J
1,289,415 1,808,221

87 s37 741
788

$57 $61 l $63

$ 468,652 $ 47s,639 $ 621,849 $ 536,085 $ 594,656
35 576746

$ s70,752
10,000

206,133

$27,741,521
l1,351,907

844,069
738

$ 1,818,330
154,915
225,286

$3 1, I 89,961
8,977,276
1,069,362

77

$ 786,395
12,000

164,026

$ 1,006,795
1,2s2,43s

$ 754,078
10,000

161,395

s 947,959
18,663

204,sl6
2 2l

93 1,885 2,348,531 $ 1,175,671 $ 1,145,208 $ 1,387,485
735 21

$ 735,163 $ 768,142
1,062,797 1,141,746

$3 1,545,035
10,792,617

1,283,053

$ 736,202
63 1,305

s3r,338,212
11,260,476

1,493,903

$ 702,273
1,5t1,939

t65
13$ tt7

$3r,361,971
12,809,622

1,734,385

r85 57 66 055 3t
$10,416,135 10,386,689 910,616,270 $ 9,582,073 5t0,269,543

$1 791 $t

s 30,299 $ 19,438 $ 203,513 $ 324,952
$l 3

$

5

1 $

933$47 13 $47

895$83 $ 977857 98

Source: Nipomo Community Services District.
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Historical and Projected Operating Results and Debt Service Coverage

The following table sets forth the historical debt service coverage of the Enterprise for the previous five
fiscal years.

TABLE 21
NIPOMO COMMTINITY SERVICES DISTRICT

WATER ENTERPRISE
HISTORICAL DEBT SERVICE COVERAGE

For F'iscal Years Ended June 30

2019-20 2020-21 2021-22 2022-23 2023-24

REVENUES
Water Sales and Service Charges
Water Sales to other entities
Water Ad Valorem Property Tax
Connection (Capacity) Fees
Interest Income
Other

Total Revenues

OPERATING AND
MAINTENANCE EXPENSE

Water Treatment
Water purchased
Transmission and Distribution
Administrative and General

Total Operating and
Maintenance Expense

NET REVENUES

20134 Bonds Debt Service
2013 COPs Debt Service

Total Debt Service

DEBT SERVICE COVERAGE

$8,005,230 $8,654,924 $9,320,733 $10,455,962

$5,766,696
660,116
717,022

38,784
648,432
174.t80

$6,417,044
8l5,g3g
763,077

57,205
487,526
114.234

$6,537,090
855,874
780,665
448,179
479,741
2tg,lg5

$6,447,413
920,806
845,177
637,750
594,995

1,009,821

$80,925
1,808,791
1,639,755
1"358.275

$80,515
2,276,148
2,008,980
1.460.397

$80,215
2,396,305
2,045,545

806

$82,724
2,591,174
2,019,375
1,677,841

$4,887,746

$3,117,484

$531,288
222.800

$5,826,040

$2,828,884

$532,413
221"675

$5,977,871

$3,342,862

$533,025
220,300

$6,371,114

$4,084,848

$533,100
219,675

$754,088

41304

$754,088

375%

s753,325

444%

$751,775

543%

*

Source: Nipomo Community Services District.

The following table sets forth the projected revenues, expenses and debt service coverage ofthe Enterprise
for the previous and current Fiscal Year and the next five Fiscal Years based on the assumptions listed following
the table.
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TABLE 22
NIPOMO COMMT]NITY SERVICES DISTRICT WATER ENTERPRISE

PROJECTED REVEtruES, EXPENSES AttD DEBT SERVICE COVERAGE
For Fiscal Years Ended June 30

FY 23-24
I Inaudited

FY 24-25
Estimate

FY 25-26
Estimate

FY 26-27
Estimate

FY 27-28
Estimate

FY 28-29
Estimate

GROSS REVENUES
Charges for SerYices( rx4xs)

Pledge ofProperty Tax Revenue(2)

Miscellaneous
Interest Income(3)

Water Capacity Charge Revenue(a)

Supplemental Water Capacity Charge Revenus(a)

Cell Site

Total Gross Revenues

OPERATING EXPENSES
Water Purchases(6)

Salaries and Benefits
Utilities
Chemicals
Lab Testing
Supplies
Repairs and Maintenance
Engineering
Meters
General And Administration
Other Expenses

Total Operating Expenses

NON-OPERATING EXPENSES
Fixed Asset Purchases

Total Non-Operating Expenses

Total Net Revenue Available for Debt Service

DEBT SERVICE
Series 2013 Certificates Debt Service
2013A Revenue Refunding Bonds Debt Service

Series 2024 Certifrcates Debt Service(?)
Total Debt Service

Coverage with Water and Supp Water Capacity Charges
Coverage w/o Water rnd Supp Water Capacity Charges

Beginning Fund Balances

Water Fund (Fund

tzs)
Water Rato Stabilization Fund (Fund 128)

Supplemental Water Capacity Fund (Fund 500)

Water Capacity Fund (Fund 700)
Water Replacement Fund (Fund 805)

Supplemental Water Replacement Fund (Fund 915)

Total
Ending Fund Balances

Water Fund (Fund 125)

Water Rate Stabilization Fund (Fund 128)

Supplemental Water Capacity Fund (Fund 500)
Water Capacity Fund (Fund 700)
Water Replacement Fund (Fund 805)

Supplemental Water Replacement Fund (Fund 915)
Total

Footnotes are listed onfollowing page.

41,500

$ 9,048,601 $ 10,858,436 S r3,610,197 $ 16,824,566 $ 16,929,651 $ 19,027,16s

$ 7,459,716
828,14s
156,000

563,240

s 8,792,75s
901,095
I s6,000
584,522
104,910

277,654
41,500

$9,351,566 $9,507,187
9t9,lt7 937,499
156,000 156,000

678J92 867,104
67 5 ,556 I ,457 ,57 6

1,788,066 3,857,700
41,500 41,500

$ 9,837,00r $ 10,253,836

956,249 975,374

1s6,000 156,000

t,119,229 1,396,873
1,321,764 t,701,449
3,497,908 4,502,133

41,500 41,500

$ 1,966,819
1,253,600

420,000
43,500
58,000

r99,000
I 1 1,500

70,000
200,000

1,984,544
339,550

$2,053,172
1,324,952

582,01l
43,1t2
60,320

206,960
l 15,960

72,800
200,000

2.093.699
353,t32

$ 4,881,180
t,400,479

264,921
19,246
62,733

2r5,238
120,s98
75,712

200,000
2,175,45t

367,258

$ s,0s4,l0l
1,480,432

282,790
20,t49
65,242

223,848
125,422

78,740
200,000

2,284,042
381,948

s s,292,461
1,565,077

332,289
23,221
67,852

232,802
130,439
81,890

200,000
2,385,720

397,226

$ 5,546,283
t,6s4,697

400,077

27,420
70,566

242,114
13s,657

85,166

200,000
2,504,757

4t3,tt6
$ 6,646,s13 $ 7,106,118 $ 9,782,816 $ 10,r96,714 $ 10,708,977 $ 11,279,8s3

$ 322.500 $ $ 30,000 $ $ $ 30,000

$ 322,500

$ 2,079,588

$ 30,000

$ 3.797,381

$ $ $ $ 30,000

$7,717,312$ 3,7s2,318 $ 6,627,8s2 S 6,220.674

$s27,900 $347,650 $ $ $ $
221,675 l9l,525

- 225,000 900,000 900,000 900,000 900.000
$ 749,s7s $ 764,t7s $ 900,000 $ 900,000 $ 900,000 $ 900,000

$ 4,150,000 s4,262,s86 $ s,708,628 $ s,031,866 $ 4,106,517 $ 3,040,867

277o/"

277o/o

438,800
2,500,000
2,000,000
3,900,000
t.442.t86

49lo/o
44lo/o

456,'n0
1,915,878

2.081.633
3,302,041
r.712.t37

422o/o

l48o/o

475,35r
956,540

2,273,U9
4,087,839
1.993.107

7360/o

l460/o
69lVo
l560/o

857o/o

l68Vo

494,753
3,409,487
2,294,263
4,9t3,873
2,280,243

5t4,947
8,074,425
3,875,229
5,780,766
2,578,815

s35,965
12,562,634
5,382,t40
6,660,s93
2,889,574

$ 14,430,986 $ 13,730,985 $ 1s,495,114 $ 18,424,48s $24,930,699 $31,071,773

s 4,262,s86 $ s,708,628 $ 5,031,866
456,710 475,351 494,753

1,915,878 956,540 3,409,487
2,081,633 2,273,649 2,294,263
3,302,041 4,087,839 4,9t3,873
1,712,137 1,993,t07 2,280,243

$ 4,106,517

5t4,947
8,074,425
3,875,229
5,780,766
2,578,815

$ 3,040,867
535,965

12,562,634
5,382,140
6,660,s93
2,889,574

$ 1,868,542

557,841

18,258,755

7,337,992
7,570,209
3,213,017

$ 13,730,98s $ 1s,495,114 $ 18,424,485 524,930,699 53t,07r,773 $ 38,806J-6
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Footnotes to Table 22.

[1] Projected revenue assumes the water rates adopted in the most recent Proposition 218 Notice will be implemented through January 1, 2025.

[2] Assumes an increase of2 percent annually.

[3] Assumes and interest eamings rate of 4.0%o annually.

[4] Assumes Dana Reserve accounts added as follows: 135, 308, 246 and3ll, respectively, for fiscal yeus25-26,26-27,2'l-28 wrd28-29,
respectively. Assumes an avorage of 25 new non-Dana Reserve accounts for each fiscal year commencing fiscal yeu 24-25.

[5] Excludes revenues from water purveyors for Supplemental Water.

[6] Projected expenses includes take-or-pay increase in District's share ofsupplemental water cost and volume from 667 to 1,667 AFY.
[7] Preliminary, subject to change.

Source : Nipomo Community Services.

To the extent that actual future conditions vary from those assumed in preparing the projections, the actual
results will vary from those set forth herein. Combined beginning fund balance for the Water Fund, Water
Replacement Fund, Water Capacity Fund, Supplemental Water Fund, Supplemental Water Capacity Fund and
Water Rate Stabilization Fund for fiscal year 2023-24 was $14,430,986. Combined ending balance of such funds
is projected to be $13,730,985 for fiscal year 2023-24.

Tuckfield & Associates, independent consultant to the District (the "Independent Consultanf'), has
prepared the previous table of projections of operating results of the Enterprise based on certain assumptions made
by the District. These assumptions include the following:

Fiscal year 2023-24 figures are based on budget amounts.

Projected revenues, including Capacity Fee revenues, are based on the current existing rate
structure, as well as 25 new connections added each year in the Dishict's current service area and
additional residential and commercial connections that are estimated to occur over the next five
(5) years from the Dana Reserve Project.

Projected revenues include the most recent rate increase implemented on January 1,2024 and
assume that the last remaining Proposition 21 8 voter approved rate increase for January 1, 2025
is implemented. No rate increase is assumed in fiscal year 2025-26. See "THE ENTERPRISE -
Water Rates and Charges" and "RISK FACTORS -Articles XIIIC and XIIID.'

o

a

a

a Capacity Revenue projections include Water Capacity Fee and Supplemental Water Capacity Fee.
See RISK FACTORS - Articles XIIIC and XIIID."

Cell Site is held constant.

Interest income is based on an interest rate of 4.0oh on the average fund balances.

Ad Valorem Property Tax Revenue of $901,095 in fiscal year 2024-25 is based on County
estimates, and is inflated at one percent (l%) conservatively in future years.

Operation and Maintenance expenses are inflated at the following annual rates: Salaries - 5.0%;
Benefits -7%; Chemicals (per Ccf) -2%o, and Electricity (per Ccf) - 4%. All other expenses are
inflated at 4%o annually.

Transfers to the Replacement Fund for annual capital replacement are based on District Policy.

District policy is to maintain an estimated 180 days of operation and maintenance expense as an
operating reserve.

Water sales to purveyors equals 33 .32% of Supplemental Water sold to the District.
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The District will purchase Supplemental Water in the amount of 2,500 AF beginning July 1,2025
as agreed in the Wholesale Water Agreement.

Cost per hundred cubic feet (HCF) of purchased Supplemental Water from the City of Santa
Maria increases at 4.5Yo through fiscal year 2026-27 which reflects their adopted rate schedule.
After this date, the cost per HCF is assumed to increase at 5Yo.

To the extent that actual future conditions vary from those assumed in preparing the projections, the actual
results will vary from those set forth herein, and such variances may be material and adverse.

Delinquencies

The District's water system has historically accounted for revenues on a full accrual basis. The Dishict
has developed procedures for handling delinquent accounts. There has not generally been a significant
delinquency problem. The threatened suspension of water delivery is normally sufficient incentive to induce
customers to make payment of their billings. In addition, the District customers may have tax liens placed on
their property when water bills are delinquent.

Due to Governor Newsom's Executive Order, dated April 2, 2020, the District waived late fees and
postponed service shutoffs during the COVID-I9 emergency. The District resumed late fees as of May 2022 after
the Governor lifted the order. The number of delinquent accounts was l.2oh as of June 30,2023 and 1.3% as of
June 30,2024.

Enterprise Accounting

The Enterprise is accounted for as an enterprise fund with a separate set of self-balancing accounts that
comprise its assets, liabilities, fund equity, revenues and expenditures or expenses, as appropriate. The enterprise
funds are used to account for operations (a) that are financed and operated in a manner similar to private business
enterprises--where the intent of the governing body is that the costs of providing goods or services to the general
public on a continuing basis are to be financed or recovered primarily through user charges, or (b) where the
governing body has decided that periodic determination of revenues earned, expenses incurred or net income is
appropriate for capital maintenance, public policy, management control, accountability or other purposes.
Revenues are fully accrued to include unbilled services at year end.

The Dishict uses the accrual basis of accounting for its "proprietary funds," including the Enterprise
funds. Revenues are recognized when earned and expenses are recognized when the related liabilities are incurred.
All assets and liabilities for these funds are included on the balance sheet with this measurement focus. Fund
equity (net total assets) is segregated into contributed capital and retained earnings components.

The proprietary funds apply all applicable GASB pronouncements as well as applicable pronouncements
ofthe Financial Accounting Standard Board, Accounting Principles Board and any Accounting Research Bulletins
issued on or before November 30, 1989, unless they conflict with or contradict GASB pronouncements.

See ..APPENDIX B _ AUDITED FINANCIAL STATEMENTS OF THE DISTRICT FOR FISCAL
YEAR ENDED JUNE 30,2023 for a more complete summary of the District's accounting policies.

Future Facilities

In addition to the facilities referenced herein under "Capital Improvement Program," the Dana Reserve
Project will require significant upgrades to the Enterprise. Pursuant to the Annexation Agreement, the developer
has committed to making a payment of $4.5 million to the District as an infrastructure enhancement payment to
be used for the construction and improvement of District infrastructure. The current estimate of capacity charges
for the Dana Reserve Project is approximately $[41] million for water, with identified infrastructure for the

a

a
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Enterprise of approximately the same amount. See "NIPOMO COMMUNITY SERVICES DISTzuCT - Dana
Reserve Project."

Regulation

The District's operation and maintenance of the Enterprise is primarily regulated by the California State
Department of Health Services ("DHS') and the California Regional Water Quality Control Board ("RWQCB").
The Dishict believes that the Enterprise currently meets all applicable DHS and RWQCB standards and
requirements.

RISK F'ACTORS

The followingfactors, along with the other information in this Official Statement, should be considered
by potential investors in evaluating the purchase of Certificates. However, the following does not purport to be
an exhaustive list of risks and other considerations which may be relevant to investing in the Certificates and
there con be no assurance that other riskfactors will not become evident at anyfuture time. In addition, the order
in which the following information is presented is not intended to reflect the relative importance of any such risks.

Enterprise l)emand and Growth; Drought

There can be no assurance that the local demand for water service will be maintained at levels described
in this Official Statement under "NIPOMO COMMLINITY SERVICES DISTRICT." Reduction in the level of
demand and/or failure ofwater purveyors to take or pay for amounts of purchased water required by the Stipulation
could require an increase in rates or charges by the District in order to produce Net Revenues sufficient to comply
with the District's rate covenants in the Installment Purchase Agreement. See "APPENDIX C - SUMMARY
OF PRINCIPAL LEGAL DOCUMENTS - Installment Purchase Agreement." There can be no assurance that
either the District or other administrative agency will not adopt restrictions on annual connections to the
Enterprise. Under the Wholesale Water Agreement with the City of Santa Maria, the District is required to
purchase up to 2,500 AF of water by 2025 through 2035. The cost of this water may require significant water rate
increases beyond what has already been approved. There can be no assurance that rate increases can be
implemented or implemented in time to meet the District's water purchase obligations.

Limitations on the District's existing water facilities due to potential seawater intrusion or continuation
of drought conditions may impact the local supply available for water service and thereby impact the level of
demand.

Enterprise Operation and Maintenance Expenses and Net Revenues

There can be no assurance that the District's operation and maintenance expenses for the Enterprise will
remain at the levels described in this Official Statement. Changes in technology, energy or other expenses,
including any increased treatment costs, could reduce the District's Net Revenues and require substantial increases
in rates or charges. Such rate increases could increase the likelihood of nonpayment or decrease demand. Although
the District has covenanted to prescribe, revise and collect rates and charges for the Enterprise at certain levels,
there can be no assurance that such amounts will be collected in the amounts and at the times necessary to make
timely payments with respect to the Installment Payments.

The ability of the District to comply with its covenants under the Installment Purchase Agreement and
generate Net Revenues sufficient to pay principal of and interest with respect to the Certificates may be adversely
affected by actions and events outside the control of the District and may be adversely affected by actions taken
(or not taken) by voters, propefty owners, taxpayers or payers ofassessments, fees and charges. See "- Articles
XIIIC and XIIID." The remedies available to the owners of the Certificates upon the occurrence of an event of
default under the Installment Purchase Agreement are in many respects dependent upon judicial actions that are
typically subject to discretion and delay and could prove both expensive and time consuming to obtain.
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Environmental Laws and Regulations

Water facilities are subject to a wide variety of local, State, and federal health and environmental laws.
Among the types of regulatory requirements faced by such facilities are water quality control requirements. Such
regulations, as they may be from time to time amended or subsequently enacted could affect the Net Revenues
available to pay the Installment Payments. See "THE ENTERPRISE - Regulation."

Natural Disasters

A number of natural disasters could affect the physical condition of the Enterprise facilities and/or the
ability or willingness of Enterprise customers to pay their sewer bills when due. This may include the following:

Seismic. The District, like most communities in California, is an area of unpredictable seismic activity,
and therefore, is subject to potentially deshuctive earthquakes.

Flood Zone Mapping. No portion ofthe District has been designated by Federal Emergency Management
Agency ("FEMA") as a Special Flood Hazard Area (which is estimated to have a lYo annual chance of
experiencing a flood with a magnitude expected once every hundred years ("1O0-year flood")). There were no
damages to the Enterprise from the atmospheric river events which occurred in2023.

lltildJire,Ris/rs. In recent years, wildfires have become an increasing risk for communities throughout the
State, led in part due to drought conditions in the State and in part to other climactic conditions. A wildfire
impacting the District could have a material adverse impact on property values, use and demand for water and
otherwise within the District. No portion ofthe District is located in State Responsibility Area Fire Hazard Zones.

Risks Relating to the Drought

Beginning in April 202 1, Governor Newsom signed a series of proclamations determining that 50 counties
in the State are in a state of emergency due to drought conditions affecting such areas. On October 19,2021 (the
"October 19 Proclamation"), Governor Newsom signed a proclamation placing the remaining eight California
counties in a state of emergency due to drought conditions, resulting in the entire State being under a state of
emergency. The October 19 Proclamation requires local water suppliers to implement their urban water shortage
contingency plans and agriculfural drought plans, as applicable, at a level appropriate for local conditions thattake
into account the possibility of a third consecutive dry year. On July 8, 2021, Govemor Newsom signed Executive
Order N-10-21, which asks citizens of the State to voluntarily reduce their water use by l50Z compared to 2020
levels. Subsequently, on March 28,2022, Governor Newsom issued Executive OrderN-7-22, which required the
State Water Resources Board to evaluate the adoption of certain emergency water usage regulations by May 25,
2022. On March 24, 2023, Governor Newsom eased the emergency drought restrictions imposed in 2021,
however, there can be no assurance that subsequent declarations will not impose mandatory water use restrictions
should dry conditions persist in future years.

The District does not currently believe that further reductions in water use will have a material adverse
effect on the District's ability to pay the Installment Payments; however, if water usage decreases significantly,
whether by operation of mandatory use restrictions, prohibitively high water costs or otherwise, Net Revenues
available to pay the Installment Payments may be adversely impacted.

Cybersecurity

The District, like many other public and private entities, relies on computer and other digital networks
and systems to conduct its operations. As a recipient and provider of personal, private or other sensitive electronic
information, the District is potentially subject to multiple cyber threats, including without limitation hacking,
viruses, ransomware, malware and other attacks. No assurance can be given that its efforts to manage cyber threats
and attacks will be successful in all cases, or that any such attack would not materially impact the operations or
finances of any entity, including with respect to the administration of the Certificates. The District is also reliant
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on other entities and service providers in connection with its information technology generally, as well as with the
administration of the Certificates, including without limitation the Trustee. The Dishict has not been subject to a
major cyberattack in the last l0 years. No assurance can be given that the District and these other entities will not
be affected by cyber threats and attacks in a manner that may affect the Certificate owners.

[Does the District have a cyber security policy that we can describe?J

The District currently maintains insurance coverage with respect to certain information security and
privacy liability claims. See 'NIPOMO COMMLINITY SERVICES DISTRICT - Risk Management." The
increased severity of cybersecurity claims, driven by high ransom demands, has affected the cybersecurity
insurance market and has made insurance coverage more expensive and difficult to obtain. In the event the
District's current coverage limits are reduced or the District declines to obtain insurance coverage relating to
cybersecurity, the District's financial burden may increase if it experiences a cyberattack.

Future Suspensions and Moratoriums on Utility Shut-Offs

Due to Governor Newsom's Executive Order, dated April 2, 2020, the District waived late fees and
postponed service shutoffs during the COVID-19 emergency. The District and the State may implement additional
billing suspensions and moratoriums on shut-offs or other changes to its customers and such actions may affect
Net Revenues. No assurance can be made that Net Revenues will not be materially adversely affected by the
existence of suspensions and moratoriums on water and wastewater shut-offs, nor can there be any assurance that
District and the State may not establish new moratoriums that could affect Net Revenues in the future.

Limitations on Remedies; Bankruptcy

The District is authorized to file for bankruptcy under certain circumstances. Should the District file for
bankruptcy, there could be adverse effects on the owners ofthe Certificates.

If the Net Revenues are "special revenues" under the Bankruptcy Code, then Net Revenues collected after
the date of the bankruptcy filing should be subject to the lien of the Trust Agreement. "special revenues" are
defined to include receipts derived from the ownership or operation of projects or systems that are primarily used
to provide utility services. Although the Net Revenues appear to satisfu this definition and thus be "special
revenues," no assurance can be given that a court would not hold that the Net Revenues are not special revenues
or are not subject to the lien of the Trust Agreement. If the Net Revenues are determined to not be "special
revenues," then Net Revenues collected after the commencement of the bankruptcy case will likely not be subject
to the lien of the Trust Agreement. The owners of the Certificates may not be able to assert a claim against any
property of the District other than the Net Revenues, and if these amounts are no longer subject to the lien of the
Trust Agreement, then there may be no amounts from which the owners of the Certificates are entitled to be paid.

The Bankruptcy Code provides that special revenues can be applied to necessary operating expenses of
the related project or system before they are applied to other obligations. This rule applies regardless of the
provisions of the transaction documents. Thus, the District may be able to use Net Revenues to pay necessary
operating expenses of the Enterprise that are greater than or different from the Operation and Maintenance Costs
defined in the Installment Purchase Agreement before the remaining Net Revenues are made available to the
Trustee to pay amounts owed to the owners of the Certificates. It is not clear which expenses would constitute
necessary operating expenses.

If the District is in bankruptcy, then the District's creditors (including the Trustee on behalf of owners of
the Certificates) may be prohibited from taking any action to collect any amount from the District or to enforce
any obligation of the District without the bankruptcy court's permission. This prohibition may also prevent the
Trustee from making payments to the owners of the Certificates from funds in the Trustee's possession. The rate
covenant (see "SECURITY AND SOURCES OF PAYMENT FOR TFIE CERTIFICATES - Rate Covenant")
may not be enforceable in bankruptcy by the Trustee or the owners of the Certificates.
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The provisions of the Installment Purchase Agreement that provide that the commencement of a
bankruptcy case by the District is an event of default and that certain other insolvency-related events with respect
to the District are also events of default may be unenforceable. This may limit the ability of the Trustee to require
the District to turn over to the Trustee Net Revenues and may allow the District to continue to spend Net Revenues
for any purpose permitted by law as provided in the Installment Purchase Agreement, free and clear of the lien of
the Installment Purchase Agreement, notwithstanding that the District is in bankruptcy.

The District may be able to borrow additional money that is secured by a lien on any of its property
(including the Net Revenues), which lien could have priority over the lien of the Installment Purchase Agreement,
as long as the bankruptcy court determines that the rights of the Trustee and the owners of the Certificates will be
adequately protected. The District may be able to cause some of the Net Revenues to be released to it, free and
clear of the lien of the Trust Agreement, as long as the bankruptcy court determines that the rights of the Trustee
and the owners of the Certificates will be adequately protected.

The District may be able, without the consent and over the objection of the Trustee and the owners of the
Certificates, to alter the priority, interest rate, principal amount, payment terms, collateral, maturity dates, payment
sources, covenants (including tax-related covenants), and other terms or provisions of the Trust Agreement and
the Certificates as long as the bankruptcy court determines that the alterations are fair and equitable.

There may be delays in Installment Payments, and consequently payments on the Certificates, while the
court considers any of these issues. There may be other possible effects of a bankruptcy of the District that could
result in delays or reductions in Installment Payments, or result in losses to the owners of the Certificates.
Regardless of any specific adverse determinations in a District bankruptcy proceeding, the fact of a District
bankruptcy proceeding could have an adverse effect on the liquidity and value ofthe Certificates.

Article XfIIA

On June 6, 1978, State voters approved Proposition 13, which added Article XIIIA to the State
Constitution. Article XIIIA, as amended, limits the amount of any ad valorem tax on real property to lYo of the
full cash value thereof, except that additional ad valorem taxes may be levied to pay debt service: (i) on
indebtedness approved by the voters prior to December l,1978; (ii) on bonded indebtedness approved by a two-
thirds vote on or after December l, 1978, forthe acquisition or improvement of real property; or (iii)bonded
indebtedness incurred by a school district, community college district or county office of education for the
construction, reconstruction, rehabilitation or replacement of school facilities, including the furnishing and
equipping of school facilities or the acquisition or lease of real property for school facilities, approved by 55% of
the voters voting on the proposition. Article XIIIA defines full cash value to mean "the county assessor's valuation
of real property as shown on the 1975-76 tax bill under "full cash value," or thereafter, the appraised value of real
property when purchased, newly constructed, or a change in ownership has occurred after the 1975 assessment."
This full cash value may be increased at arate not to exceed2%o per year to account for inflation.

Article XIIIA has subsequently been amended to permit reduction of the "full cash value" base in the
event of declining property values caused by damage, destruction or other factors, including a general economic
downtum, to provide that there would be no increase in the "full cash value" base in the event of reconstruction
of property damaged or destroyed in a disaster, and in other minor or technical ways.

Legislation has been enacted and amended a number of times since 1978 to implement Article XIIIA.
Under current law, local agencies are no longer permitted to levy directly any property tax (except to pay voter-
approved indebtedness). The IYo property tax is automatically levied by counties and distributed according to a
formula among taxing agencies. Increases in assessed valuation resulting from reappraisals of property due to
new construction, change in ownership or from the 2%o annual adjustment are allocated among the various
jurisdictions in the "taxing area" based upon their respective "situs." Any such allocation made to a local agency
continues as part of its allocation in future years.
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All taxable propefty is shown at full cash value on the tax rolls. Consequently, the tax rate is expressed as

$1 per $100 oftaxable value. All taxable property value included in this Official Statement is shown at 100 percent
of taxable value (unless noted differently) and all tax rates reflect the $l per $100 of taxable value.

Articles XIIIC and XIIID

General An initiative measure entitled the "Right to Vote on Taxes Act" (the "Initiative") was approved
by the voters of the State of California at the November 5, 1996 general election. The Initiative added Article
XIIIC and Article XIIID to the California Constitution. According to the "Title and Summary" of the Initiative
prepared by the California Attorney General, the Initiative limits "the authority of local governments to impose
taxes and property related assessments, fees and charges."

Article XIIID. Article XIIID defines the terms o'fee" and "charge" to mean "any levy other than an ad
valorem tax, a special tax or an assessment, imposed by an agency upon a parcel or upon a person as an incident
of property ownership, including user fees or charges for a property related service." A "property related service"
is defined as "a public service having a direct relationship to property ownership." Article XIIID further provides
that reliance by an agency on any parcel map (including an assessor's parcel map) may be considered a significant
factor in determining whether a fee or charge is imposed as an incident of property ownership.

Article XIIID requires that any agency imposing or increasing any property-related fee or charge must
provide written notice thereof to the record owner of each identified parcel upon which such fee or charge is to be
imposed and must conduct a public hearing with respect thereto. The proposed fee or charge may not be imposed
or increased if a majority of owners of the identified parcels file written protests against it. As a result, if and to
the extent that a fee or charge imposed by a local government for water service is ultimately determined to be a
"fee" or "charge" as defined in Article XIIID, the local government's ability to increase such fee or charge may
be limited by a majority protest.

In addition, Article XIIID includes a number of limitations applicable to existing fees and charges
including provisions to the effect that: (a) revenues derived from the fee or charge may not exceed the funds
required to provide the proper(y-related service; (b) such revenues may not be used for any purpose other than
that for which the fee or charge was imposed; (c) the amount of a fee or charge imposed upon any parcel or person
as an incident of property ownership may not exceed the proportional cost of the service athibutable to the parcel;
(d) no such fee or charge may be imposed for a service unless that service is actually used by, or immediately
available to, the owner of the property in question. Property related fees or charges based on potential or future
use of a service are not permitted; and (e) no fee or change may be imposed for general governmental purposes.

Based upon the California Court of Appeal decision in Howard Jamis Taxpayers Association v. City of
Los Angeles, 85 Cal. App.4th 79 (2000), which was denied review by the State Supreme Court, it was generally
believed that Article XIIID did not apply to charges for water services that are "primarily based on the amount
consumed" (i.e., metered water rates), which had been held to be commodity charges related to consumption of
the service, not property ownership. The Supreme Court stated in Bighorn-Desert View Water Agency v. Verjil,
39 Cal. 4th 205 (2006) (the "Bighorn Case"), however, that fees for ongoing water service through an existing
connection were property-related fees and charges. The Supreme Court specifically disapproved the holding in
HowardJamis Taxpayers Associationv. City of Los Angelesthatmetered water rates are not subject to Proposition
218. The District has complied with the notice and public hearing requirements of Article XIIID in establishing
Enterprise rates and charges.

Article XIIIC. Article XIIIC provides that the initiative power may not be prohibited or otherwise limited
in matters of reducing or repealing any local tax, assessment, fee or charge and that the power of initiative to affect
local taxes, assessments, fees and charges is applicable to all local governments. Article XIIIC does not define
the terms "local tax," "assessment," "fee" or "charge," so it was unclear whether the definitions set forth in Article
XIIID referred to above are applicable to Article XIIIC. Moreover, the provisions of Article XIIIC are not
expressly limited to local taxes, assessments, fees and charges imposed after November 6,7996. On July 24,
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2006, the Supreme Court held in the Bighorn Case that the provisions of Article XIIIC included rates and fees
charged for domestic water use. In the decision, the Court noted that the decision did not address whether an
initiative to reduce fees and charges could override statutory rate setting obligations.

On August 3,2020, the California Supreme Court issued an opinion inl|/ilde v. City of Dunsmuir (Cal S.

Ct S25291 5) holding that local legislation measures setting water and other utility rates are not subject to challenge
by referendum. Referendum allows voters to approve or reject laws before they take effect and is distinct from
the Article XIIID protest procedures described above and the legal process for initiative measures discussed below.

In any event, the District does not believe that Article XIIIC grants to the voters within the District the
power to repeal or reduce rates and charges for the water service in a manner which would be inconsistent with
the contractual obligations of the District. However, there can be no assurance of the availability of particular
remedies adequate to protect the beneficial owners of the Certificates. Remedies available to beneficial owners
of the Certificates in the event of a default are dependent upon judicial actions which are often subject to discretion
and delay and could prove both expensive and time consuming to obtain. So long as the Certificates are held in
book-entry form, DTC (or its nominee) will be the sole registered owner ofthe District and the rights and remedies
of the Certificate Owners will be exercised through the procedures of DTC.

Proposition 1A

Proposition 1A was approved by the voters at the November 2, 2004 election. Proposition 1A amended
the State Constitution to, among other things, reduce the Legislature's authority over local government revenue
sources by placing restrictions on the State's access to local governments' propert5r, sales, and vehicle license fee
revenues as of November 3,2004. Beginning with Fiscal Year 2008-09, the State may borrow up to eight percent
of local property tax revenues, but only if the Governor proclaims such action is necessary due to a severe State
fiscal hardship, and two-thirds of both houses of the Legislature approves the borrowing. The amount borrowed
is required to be paid back within three years. The State also will not be able to borrow from local property tax
revenues for more than two fiscal years within a period of 10 fiscal years. In addition, the State cannot reduce the
local sales tax rate or restrict the authority of local governments to impose or change the distribution of the
statewide local sales tax.

Many of the provisions of Proposition 1A have been superseded by Proposition22 enacted in November
2010 and described below.

Proposition 22

On November 2,2010, the voters of the State approved Proposition 22, known as "The Local Taxpayer,
Public Safety, and Transportation Protection Act" ("Proposition 22"). Proposition 22, among other things,
broadens the restrictions established by Proposition lA. While Proposition 1A permits the State to appropriate or
borrow local property tax revenues on a temporary basis during times of severe financial hardship, Proposition 22
amends Article XIII of the State Constitution to prohibit the State from appropriating or borrowing local property
tax revenues under any circumstances. The State can no longer borrow local property tax revenues on a temporary
basis even during times of severe financial hardship. Proposition 22 also prohibits the State from appropriating or
borrowing proceeds derived from any tax levied by a local government solely for the local government's purposes.
Furthermore, Proposition 22 restricts the State's ability to redirect redevelopment agency property tax revenues
to school districts and other local governments and limits uses of certain other funds although this provision no
longer has any meaningful impact given the statewide dissolution of redevelopment agencies. Proposition 22 is
intended to stabilize local government revenue sources by restricting the State government's control over local
revenues. The District cannot predict whether Proposition 22 will have a beneficial effect on the District's
financial condition.

Proposition 26
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Proposition 26 was approved by the electorate at the November 2,2010 election and amended Califomia
Constitution Articles XIIIA and XIIIC. The proposition imposes a two-thirds voter approval requirement for the
imposition of fees and charges by the State. It also imposes a majority voter approval requirement on local
governments with respect to fees and charges for general purposes, and a two-thirds voter approval requirement
with respect to fees and charges for special purposes. Proposition 26, according to its supporters, is intended to
prevent the circumvention of tax limitations imposed by the voters in California Constitution Articles XIIIA,
XIIIC and XIIID pursuant to Proposition 13, approved in 1978, Proposition 218, approved in 1996, and other
measures through the use ofnon-tax fees and charges. Proposition 26 expressly excludes from its scope a charge
imposed for a specific government service or product provided directly to the payor that is not provided to those
not charged, and which does not exceed the reasonable cost to the State or local government of providing the
service or product to the payor. Proposition 26 applies to charges imposed or increased by local governments after
the date of its approval. The District believes its Enterprise rates and charges are not taxes under Proposition 26.
The District is unable to predict at this time how Proposition 26 will be interpreted by the courts or what its
ultimate impact will be.

Constitutional Limitations on Appropriations and Fees

Under Article XIIIB of the California Constitution, as amended, state and local government entities have
an annual "appropriations limit" which limits their ability to spend certain moneys called "appropriations subject
to limitation," which consist of tax revenues, certain state subventions and certain other moneys, including user
charges to the extent they exceed the costs reasonably borne by the entity in providing the service for which it is
levying the charge. The District is of the opinion that the user charges of the Enterprise imposed by the Dishict
do not exceed the costs the District reasonably bears in providing the water service. In general terms, the
"appropriations limit" is to be based on certain 1978179 expenditures, and is to be adjusted annually to reflect
changes in the consumer price index, population, and services provided by these entities. Among other provisions
of Article XIIIB, if an entity's revenues in any year exceed the amount permitted to be spent, the excess would
have to be returned by revising tax rates or fee schedules over the subsequent two years.

The District's current "appropriations limit" for fiscal year 2024-25 is $7,980,393 and its "appropriations
subject to limitation" for fiscal year 2024-25 is $185,964.

Loss of Ad Valorem Property Taxes

The State has previously altered the method of allocating the l%;o property tax levy to local agencies. It
cannot be predicted if future legislation will be introduced to further reduce, or entirely eliminate, the percentage
of the Ad Valorem Property Taxes paid to the District. Proposition 1A, however, generally prohibits the State
from shifting to schools or community colleges any share of property tax revenues allocated to local governments
for any fiscal year, as set forth under the laws in effect as of November 3,2004. Any change in the allocation of
property tax revenues among local governments within a county must be approved by two-thirds of both houses
of the Legislature. See "Proposition 1A" and "Proposition 22" above. The Ad Valorem Property Taxes are
specially pledged to the Installment Payments and any Parity Obligations, and if such property taxes are
reallocated or reapportioned, Net Revenues available to make Installment Payments and debt service on any Parity
Obligations may be adversely affected.

Future Initiatives

Articles XIIIB, XIIIC and XIIID were adopted as measures that qualified for the ballot pursuant to
California's initiative process. From time to time other initiatives have been and could be proposed and adopted
affecting the Enterprise's revenues or ability to increase revenues. Neither the nature and impact of these measures
nor the likelihood of qualification for ballot or passage can be anticipated by the District.

Loss of Tax-Exemption
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As highlighted underthe heading "TAX MATTERS," the interest component ofthe Installment Payments

could become includable in gross income for purposes of federal income taxation retroactive to the date the

Certificates were executed and delivered, as a result of future acts or omissions of the District in violation of its
covenants in the Installment Purchase Agreement and the Trust Agreement.

Should such an event of taxability occur, the Certificates are not subject to special prepayment and will
remain Outstanding until maturity or until prepaid under other provisions set forth in the Trust Agreement.

Secondary Market for the Certificates

There can be no guarantee that there will be a secondary market for the Certificates or, if a secondary

market exists, that any Certificates can be sold for any particular price. Prices of issues for which a market is being
made will depend upon then-prevailing circumstances. Occasionally, because of general market conditions or
because of adverse history or economic prospects connected with a particular issue, secondary marketing practices

in connection with a particular issue are suspended or terminated. Additionally, prices of issues for which a market
is being made will depend upon then-prevailing circumstances. Such prices could be substantially different from
the original purchase price.

No assurance can be given that the market price for the Certificates will not be affected by the introduction
or enactment of any future legislation (including without limitation amendments to the Internal Revenue Code),

or changes in interpretation ofthe Internal Revenue Code, or any action of the Internal Revenue Service, including
but not limited to the publication of proposed or final regulations, the issuance of rulings, the selection of the

Certificates for audit examination, or the course or result of any Internal Revenue Service audit or examination of
the Certificates or obligations that present similar tax issues as the Certificates.

Limited Obligations

No fund, other than the fund comprised of the Net Revenues of the Enterprise is liable for the payment of
the Certificates or their interest or premium, if any, nor is the credit or taxing power of the Dishict pledged for the

payment of the Certificate or their interest or premium, if any. The Owners of the Certificates may not compel the

exercise of the taxing power by the District or the forfeiture of any of its property. The principal of and interest

with respect to the Certificates and any premiums upon the prepayment of any thereof are not a debt of the District
nor a legal or equitable pledge, charge, lien, or encumbrance, upon any of its property, or upon any of its income,

receipts, or revenues, except the Net Revenues which are, under the terms of the Installment Purchase Agreement,

pledged to the payment of the Installment Payments. The District may (but is not legally obligated to) advance

funds for the payment of interest or principal or for the performance of any covenants, provided that such funds

are derived from a source legally available for such purpose and may be used by the District for such purpose

without incurring indebtedness.

Forecasts

Although the District believes that the projections herein of future operating results of the Enterprise are

reasonable, there can be no assurance that operating results will match the projections due to changes in general

economic conditions and similar factors. In addition, the Enterprise and economic development within the service

area ofthe District are subject to federal, State and local regulations. There can be no assurance that the Enterprise

will not be adversely affected by future economic conditions, governmental policies or other factors beyond the

control of the District.

THE CORPORATION

The Nipomo Community Services District Public Facilities Corporation is a California nonprofit public

benefit corporation, formed in March 2003 for the purpose of providing assistance to public agencies in acquiring
capital improvements. Under its articles of incorporation, the Corporation has all powers conferred upon nonprofit

54



public benefit corporations by the laws of the State, provided that it will not engage in any activity other than that
which is necessary or convenient for, or incidental to the purposes for which it was formed.

The Corporation is a separate legal entity from the District. It is governed by a five member Board of
Directors. The Corporation has no employees. All staff work is performed by employees of the District. The
members of the Corporation's Board of Directors are the Board of Directors of the District. The District's General
Manager and other District employees are available to provide staff support to the Corporation.

FORWARD-LOOKING STATEMENTS

This Official Statement contains certain "forward-looking statements" concerning the Enterprise and the
operations, performance and financial condition of the District, including their future economic performance,
plans and objectives and the likelihood of success in developing and expanding. These statements are based upon
a number of assumptions and estimates which are subject to significant uncertainties, many of which are beyond
the control ofthe District. The words *m?!," "would," "could," "will," "expect," "anticipate," "believe," "intend,"
"plan," o'estimate" and similar expressions are meant to identifu these forward-looking statements. Results may
differ materially from those expressed or implied by these forward-looking statements.

ABSENCE OF LITIGATION

[ICONFIRM]I There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before
or by any court, regulatory agency, public board or body, pending with respect to which proper notice has been
duly served upon and received by the District, or to the best knowledge of the District, threatened against the
District affecting the existence of the District or the titles of its directors or officers to their offices or seeking to
restrain or to enjoin the sale or delivery of the Certificates, the application of the proceeds thereof in accordance
with the Trust Agreement, or in any way contesting or affecting the validity or enforceability of the Certificates,
the Trust Agreement, the Installment Purchase Agreement or any action of the Dishict contemplated by any of
said documents, or in any way contesting the completeness or accuracy of this Official Statement, or contesting
the powers ofthe District or its authority with respect to the Certificates or any action ofthe District contemplated
by any of said documents, nor, to the knowledge of the District is there any basis therefor.

There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court,
regulatory agency, public board or body pending with respect to which proper notice has been duly served upon
and received by the District, or to the best knowledge of the District, threatened against the District contesting or
affecting the ability of the District to collect amounts from which Installment Payments are payable, or which
would have a material adverse effect on the Dishict's ability to make Installment Payments.

TAX MATTERS

Federal Tax Exemption

In the opinion ofNorton Rose Fulbright US LLP, Los Angeles, California, Special Counsel to the District,
under existing statutes, regulations, rulings and judicial decisions, and assuming compliance by the District with
certain covenants in the Trust Agreement, the Installment Purchase Agreement, the Tax Certificate and other
documents pertaining to the Certificates and requirements of the Internal Revenue Code of 1986 (the "Code")
regarding the use, expenditure and investment of proceeds of the Certificates and the timely payment of certain
investment earnings to the United States, the portion of each Installment Payment representing interest and
distributed in respect of any Certificate is not included in the gross income of the owners of the Certificates for
federal income tax purposes. Failure to comply with such covenants and requirements may cause the portion of
each Installment Payment representing interest and distributed in respect of any Certificate to be included in gross
income retroactive to the date of execution and delivery of the Certificates.
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In the further opinion of Special Counsel, the portion of each Installment Payment representing interest
and distributed in respect ofany Certificate is not treated as an item oftax preference for purposes ofthe federal
alternative minimum tax.

Ownership of, or the receipt of interest on, tax-exempt obligations may result in collateral federal income
tax consequences to certain taxpayers, including, without limitation, financial institutions, property and casualty
insurance companies, certain foreign corporations doing business in the United States, certain S corporations with
excess passive income, individual recipients of Social Security or Railroad Retirement benefits, taxpayers that
may be deemed to have incurred or continued indebtedness to purchase or carry tax-exempt obligations and
taxpayers who may be eligible forthe earned income tax credit. Special Counsel expresses no opinion with respect
to any collateral tax consequences and, accordingly, prospective purchasers ofthe Certificates should consult their
tax advisors as to the applicability ofany collateral tax consequences.

Certain requirements and procedures contained or referred to in the Trust Agreement, the Tax Certificate
or other documents pertaining to the Certificates may be changed, and certain actions may be taken or not taken,
under the circumstances and subject to the terms and conditions set forth in such documents, upon the advice or
with the approving opinion of counsel nationally recognized in the area of tax-exempt obligations. Special Counsel
expresses no opinion as to the effect of any change to any document pertaining to the Certificates or of any action
taken or not taken where such change is made or action is taken or not taken without the approval of Norton Rose
Fulbright US LLP or in reliance upon the advice of counsel other than Norton Rose Fulbright US LLP with respect
to the exclusion from gross income of the portion of each Installment Payment representing interest and distributed
in respect of any Certificate for federal income tax purposes.

Special Counsel's opinion is not a guarantee of result, but represents its legal judgment based upon its
review of existing statutes, regulations, published rulings and judicial decisions and the representations and
covenants of the Dishict described above. No ruling has been sought from the Internal Revenue Service (the
*IRS") with respect to the matters addressed in the opinion of Special Counsel, and Special Counsel's opinion is
not binding on the IRS. The IRS has an ongoing program of examining the tax-exempt status of the interest on
municipal obligations. If an examination of the Certificates is commenced, under current procedures the IRS is
likely to treat the District as the "taxpayer," and the owners of the Certificates would have no right to participate
in the examination process. In responding to or defending an examination of the tax-exempt status of the portion
of each Installment Payment representing interest and distributed in respect of any Certificate, the District may
have different or conflicting interests from the owners. Additionally, public awareness of any future examination
of the Certificates could adversely affect the value and liquidity of the Certificates during the pendency of the
examination, regardless of its ultimate outcome.

Tax Accounting Treatment of Bond Premium and Original Issue Discount

Bond Premium. To the extent a purchaser acquires a Certificate at a price in excess of the amount payable
at its maturity, such excess will constitute "bond premium" under the Code. The Code and applicable Treasury
Regulations provide generally that bond premium on a tax-exempt obligation is amortized over the remaining
term ofthe obligation (or a shorter period in the case of certain callable obligations) based on the obligation's yield
to maturity (or shorter period in the case of certain callable obligations). The amount of premium so amortized
reduces the owner's basis in such obligation for federal income tax purposes, though such amortized premium is
not deductible for federal income tax purposes. This reduction in basis will increase the amount of any gain (or
decrease the amount of any loss) recognized for federal income tax purposes upon a sale or other taxable
disposition of the obligation. Special Counsel is not opining on the accounting for bond premium or the
consequence to a Certificate purchaser of purchasing a Certificate with bond premium. Accordingly, persons
considering the purchase of Certificates with bond premium should consult their own tax advisors with respect to
the determination of bond premium on such Certificates for federal income tax purposes and with respect to the
state and local tax consequences of owning and disposing of such Certificates.
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Original Issue Discount The excess, if any, of the stated redemption price at maturity of Certificates of a
particular maturity over the initial offering price to the public of the Certificates of that maturity at which a
substantial amount of the Certificates of that maturity is sold to the public is "original issue discount." Original
issue discount accruing on a Certificate is treated as interest excluded from the gross income of the owner thereof
for federal income tax purposes under the same conditions and limitations as are applicable to interest payable on
such Certificate. Original issue discount on a Certificate of a particular maturity purchased pursuant to the initial
public offering at the initial public offering price at which a substantial amount of the Certificates of that maturity
is sold to the public accrues on a semiannual basis over the term of the Certificate on the basis of a constant yield;
and within each semiannual period accrues on a ratable daily basis. The amount of original issue discount on a
Certificate accruing during each period is added to the adjusted basis of such Certificate, which will affect the
amount of taxable gain upon disposition (including sale, redemption or payment on maturity) of such Certificate.
The Code includes certain provisions relating to the accrual of original issue discount in the case of purchasers
that purchase Certificates other than at the initial offering price. Special Counsel is not opining on the accounting
for or consequence to a Certificate purchaser of purchasing a Certificate with original issue discount. Accordingly,
persons considering the purchase of Certificates with original issue discount should consult their own tax advisors
with respect to the determination of original issue discount on such Certificates for federal income tax purposes
and with respect to the state and local tax consequences of owning and disposing of such Certificates.

Information Reporting and Backup Withholding

Interest paid on the Certificates will be subject to information reporting in a manner similar to interest
paid on taxable obligations. Although such reporting requirement does not, in and of itself, affect the excludability
of such interest from gross income for federal income tax pu{poses, such reporting requirement causes the payment
of the portion of each Installment Payment representing interest and distributed in respect of any Certificate to be
subject to backup withholding if such interest is paid to beneficial owners who (a) are not "exempt recipients,"
and (b) either fail to provide certain identifring information (such as the beneficial owner's taxpayer identification
number) in the required manner or have been identified by the IRS as having failed to report all interest and
dividends required to be shown on their income tax returns. Generally, individuals are not exempt recipients,
whereas corporations and certain other entities are exempt recipients. Amounts withheld under the backup
withholding rules from a payment to a beneficial owner are allowed as a refund or credit against such beneficial
owner's federal income tax liability so long as the required information is furnished to the IRS.

State Tax Exemption

In the further opinion of Special Counsel, the portion of each Installment Payment representing interest
and distributed in respect of any Certificate is exempt from personal income taxes imposed by the State of
California.

Future l)evelopments

Existing law may change to reduce or eliminate the benefit to owners of the Certificates of the exclusion
of the portion of each Installment Payment representing interest and dishibuted in respect of any Certificate from
gross income for federal income tax purposes or of the exemption of the portion of each Installment Payment
representing interest and distributed in respect of any Certificate from State of California personal income taxation.
Any proposed legislation, whether or not enacted, or administrative action, whether or not taken, could also affect
the value and marketability of the Certificates. Prospective purchasers of the Certificates should consult their own
tax advisors with respect to any proposed or future change in tax law.

A copy of the form of opinion of Special Counsel relating to the Certificates is included in APPENDIX
D hereto.
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T]}[DERWRITING

The Certificates are being purchased by Raymond James & Associates, Inc. as underwriter (the
"Underwriter"). The Underwriter has agreed to purchase the Certificates at a price of$ (being
$ aggregateprincipalamountthereof,lessUnderwriter,sdiscountof$-plus/less
original issue premium/discount of $ The purchase agreement relating to the Certificates provides that
the Underwriter will purchase all of the Certificates if any are purchased. The obligation to make such purchase
is subject to certain terms and conditions set forth in such certificates purchase agreement, the approval of certain
legal matters by counsel and certain other conditions.

The Underwriter may offer and sell the Certificates to certain dealers and others at prices lower than the
offering prices stated on the inside cover page hereof. The offering prices may be changed from time to time by
the Underwriter.

FINAI\ICIAL INTERESTS

The fees being paid to the Underwriter, Underwriter's Counsel, and the Trustee are contingent upon the
execution and delivery of the Certificates. From time to time, Special Counsel represents the Underwriter on
matters unrelated to the Certificates.

RATING

S&P Global Ratings ("S&P') has assigned a rating of "_" to the Certificates. A rating reflects only the
views of the rating agency assigning such rating at the time such rating is issued and an explanation of the
significance of such rating may be obtained from the rating agency furnishing the same. The rating is not a
recommendation to buy, sell or hold the Certificates; and there is no assurance that such rating will continue for
any given period of time or will not be revised downward or withdrawn entirely by such rating agency, if in its
judgment circumstances so warrant. Any such downward revision or withdrawal ofthe rating may have an adverse
effect on the market price of the Certificates. Neither the District nor the Underwriter have undertaken any
responsibility to maintain such rating, to bring to the attention of the registered owners as the Beneficial Owners
of the Certificates any proposed change in or withdrawal of such rating or to oppose any such revision or
withdrawal.

CONTNruING DISCLOST]RE

The District has covenanted for the benefit of holders and beneficial owners of the Certificates (a) to
provide certain financial information and operatingdata (the "Annual Report") relating to the District and the
property in the District not later than February 1 of each year, commencing with February 1,2025 for the report
for the 2023-24 Fiscal Year, and (b) to provide notices of the occurrence of certain enumerated events. The
Annual Report will be filed by the Special District Financing & Administration (*SDFA") on behalf ofthe District,
with the Municipal Securities Rulemaking Board. The notices of enumerated events will be filed by the SDFA
on behalf of the District with the Municipal Securities Rulemaking Board. The specific nature of the information
to be contained in the Annual Report or the notices of enumerated events is set forth in the Continuing Disclosure
Certificate. See APPENDIX E - *FORM OF CONTINUING DISCLOSURE CERTIFICATE." These covenants
have been made in order to assist the Underwriter in complying with S.E.C. Rule 15c2-12 (the "Rule").

The Dishict is, or was during the past five years, responsible for providing continuing disclosure with
respect to four bond issues. In conjunction with the delivery of the Certificates, a continuing disclosure
compliance review with respect was conducted with respect to the four bond issues. During the course of review,
it was determined that during the past [four of the five years], the Dishict inadvertently failed to state the balance
in the reserve funds for the two water bond issues in their annual reports, which were funded with reserve sureties.
All remedial filings have been made. The District believes that its procedures with the Dissemination Agent will
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be sufficient in the normal due course to assure substantial compliance with its continuing disclosure undertakings
in the future, including the Continuing Disclosure Certificate with respect to the Certificates.

LEGAL MATTERS

Legal maffers incident to the authorization, execution, delivery and sale of the Certificates are subject to
approval byNorton Rose Fulbright US LLP, Los Angeles, California, Special Counsel, whose opinion is expected
to be delivered in substantially the form set forth in Appendix D hereto. Certain legal matters will be passed upon
forthe District and the Corporation by Richards Watson & Gershon, A Professional Corporation, San Luis Obispo,
Califomia, General Counsel to the District and Norton Rose Fulbright US LLP, Disclosure Counsel.

MTJNICIPAL ADVISOR

Columbia Capital ManagementLLc, Carlsbad, California, an independent financial consulting firm, has
served as Municipal Advisor to the District with respect to the sale of the Certificates. The Municipal Advisor
has advised the District as to the financial structure and certain other financial matters relating to the Certificates
and has assisted the District in the review of this Official Statement. The information set forth herein has been
obtained by the District from sources which are believed to be reliable, but such information is not guaranteed by
the Municipal Advisor as to accuracy or completeness, nor has it been independently verified.

FINANCIAL STATEMENTS

The general purpose financial statements of the Dishict for the fiscal year ended June 30, 2023 included
in Appendix B to this Official Statement, have been included in reliance upon the report of Rogers, Anderson,
Malody & Scott, LLP (the "Auditor"), San Bernardino, California, independent certified public accountant, and
upon the authority of such as an expert in accounting and auditing. The Auditor was not requested to consent to
the inclusion of its report in Appendix B and it has not undertaken to update financial statements included in
Appendix B. No opinion is expressed by the Auditor with respect to any event subsequent to its report.

MISCELLAl\[EOUS

Included herein are brief summaries of certain documents and reports, which summaries do not purport
to be complete or definitive, and reference is made to such documents and reports for full and complete statements
of the contents thereof. Any statements in this Official Statement involving matters of opinion, whether or not
expressly so stated, are intended as such and not as representations offact and no representation is made that any
such estimates will be realized. This Official Statement is not to be construed as a contract or agreement between
the District and the purchasers or Owners of any of the Certificates.

The execution and delivery of this Official Statement has been duly authorized by the District.

District Manager
By:
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APPENDIX A

COUNTY OX' SAII LUIS OBISPO
DEMOGRAPHIC AND ECONOMIC DATA

The following information concerning the County of San Luis Obispo is presented as general
background data. The Installment Payments are pryable solely from Net Revenues and other sources
described herein (see "SECUNW AND SOURCES OF PAYMENT FOR THE CERTIFICATES"). The
taxing power of the County of San Luis Obispo, the State of California or any political subdivision thereof
is not pledged to the payment of the Installment Payments. See the information under the caption "THE
CERTIFICATES."

Introduction

The County of San Luis Obispo (the "County") was formed in 1850 as a general law county,
pursuant to the established general laws of the State of California. A five-member Board of Supervisors,
elected for four-year terms in district nonpartisan elections, governs the County. The seven incorporated
cities in the County are Paso Robles, Atascadero, Morro Bay, San Luis Obispo, Pismo Beach, Arroyo
Grande, and Grover Beach which comprise approximately 57% of the total population in the County.

Population

According to the Department of Finance estimates, the population in the County remained
relatively stable over the last five years.

Population of San Luis Obispo County
and Incorporated Cities

(As of January 1)

Area 2020(J) 202t 2022 2023 2024

Arroyo Grande
Atascadero
El Paso de Robles
Grover Beach
Morro Bay
Pismo Beach
San Luis Obispo (city)

SUBTOTAL
Unincorporated

TOTAL

18,347 lg,396
30,800 30,592
31,383 31,403
12,789 12,763
10,557 10,602
8,054 9,015

46,986 47,326

18,137
30,226
30,906
12,622
10,378
7,911

47,394

18,039
30,323
30,792
12,542
10,3 l5
7,969

48,249

17,941
30,279
30,907
12,481
10,261
7,846

48,684
158,916
123,508

159,087
I19,650

157,574
121.865

158,129
121,689

158,399
120,070

276,818 271,172 279,439 279,819 279,469

I . Reflects 2020 Census data as of April I , 2020.
Source: State of California, Department of Finance; Table 2: E-4 Population Estimates for Cities, Counties and State, 2021-

2024 with 2020 Census Benchmark, Sacramento, California, May 2024.

Industry and Employment

The following table compares estimates of the labor force, civilian employment and unemployment
for Nipomo residents, County residents, State residents and United States residents between 2019 through
2023.The not seasonally adjusted unemployment rate for June 2024 for Nipomo Census Designated Place
(CDP), the County, State and United States was 3.60/o, 4.0oA, 5.3yo and 4.lo/o.
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Civilian Labor X'orce, Employment and Unemployment
Annual Average for Years 2019 Through2023

Year
and Area Labor X'orce

Civilian
Employment Unemployment

Unemployment
Rate

2019
Nipomo CDP
County
State

United States

2020
Nipomo CDP
County
State

United States

2021
Nipomo CDP
County
State
United States

2022
Nipomo CDP
County
State

United States

2023
Nipomo CDP
County
State
United States

8,500
139,700

19,385,300
163,539,000

8,100
134,200

18,958,600
160,742,000

8,200
135,100

18,956,600
161,204,000

8,200
135,900

19,169,300
263,973,000

8,300
136,300

19,308,300
266,942,000

9,200
135,600

18,859,600
157,538,000

7,500
123,700

17,037,000
147,795,000

7,800
127,900

17,568,700
152,581,000

8,000
l3 1,600

18,348,900
158,291,000

8,000
131,600

18,388,300
161,037,000

300
4,100

795,700
6,00l,ooo

600
10,500

l,g2l,600
12,947,000

400
7,200

1,387,900
8,623,000

200
4,200

820,400
5,996,000

300
4,700

920,000
6,080,000

2.7%
2.9
4.1

3.7

7.2%
7.8

10. I
8.1

4.9%
5.3
7.3
5.3

2.8%
3.1
4.3

3.6

3.2%
3.5
4.8
3.6

t Preliminary. Data is not seasonally adjusted. The unemployment data for the County and State is calculated using
unrounded data.

Source: State Employment Development Department, Labor Market Information Division, and U.S. Bureau of Labor
Statistics-

The largest industries in the County, in terms of the percentage of employment in each respective
industry, are estimated by the State Employment Development Department as follows:

A-2



County of San Luis Obispo
Employment by Industry Group

Annual Averages

Industry Employment(l) 2019 2020 2021 2022 2023

Agriculture
Mining, Logging and Construction
Manufacturing
Trade, Transportation, & Utilities
Information
Financial Activities
Professional and Business Services
Private Educational and Health Services
Leisure and Hospitality
Other Services
Govemment

TOTAL(2) 124,700 tt4,400 I19,300 123,500 124,400

(1) Based on place ofwork.
(2) "Total" may not be precise due to independent rounding.
Source: State of California, Employment Development Department - Labor Market Information Division, County of San Luis
Obispo (San Luis Obispo Paso Robles Arroyo Grande MSA) Annual Average Labor Force and Industry Employment, March
2023 Benchmark

Agriculture

The County is comprised of approximately 2,126,240 acres, of which approximately 1,389,350
acres (representing 65.3%) are zoned for agricultural uses. The value of agricultural production since 2016
is set forth in the table below.

County of San Luis Obispo
Value of Agricultural Production

Top Ten Crops
Calendar Years 2018 Through2022

(In Thousands)

2018 2019 2020 202t 2022

5,000
9,300
7,900

20,800
1,200
3,900

I1,200
18,200
19,800
4,100

24,500

4,800
8,500
7,300

19,100
1,100
3,800

10,500
17,000
15,400
3,300

23,500

5,000
9,100
7,900

19,700
1,200
3,900

I1,000
17,500
17,400
3,400

5,500
9,900
9,200

20,000
1,300
4,000

I 1,100
18,100
19,500
3,700

23,400

5,500
8,700
8,500

19,900
1,200
3,900

I1,200
18,600
20,000

3,900
23,200

Strawberries
Wine Grapes
Cattle and Calves
Broccoli
Cauliflower
Head Lettuce
Vegetable Transplants
Avocados
Brussel Sprouts
Cut Flowers
Lemons

Top Ten Crops Subtotal

All Other Crops

TOTAL

$268,356
276,002

43,761
48,348
30,122
25,734
35,245
46,145

na
26,539
24.548

$271,431
254,273

35,446
47,659
31,339
23,422
35,467
38,875

na
26,996
21.376

$287,562
218,238

43,077
31,107
30,877
24,860
33,305
47,169

na
21,284

$319,901
281,517

39,754
46,524
24,272
21,433
32,150
57,757

na
18,583

18,382

$277,883
261,937

45,230
39,867
38,931
38,415
35,372
33,597
25,461
19,490

naI 803

862,991

172.508

786,284

192.725

754,282 860,273

221,679

816,183

268,149

$1,035,499 $979,009 $978,675 $1,091,952 $1,084,332

Source: San Luis Obispo County Department of Agriculture/I(eights and Measures.
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Major Employers

The following table provides a listing of major employers headquartered or located in the County
and their estimated full-time equivalent (FTE) employment levels.

County of San Luis Obispo
Major Employers

2022-23

Employer Product or Service
Estimated

No. of
Employees

7o ofTotal
County

Employment

California Polytechnic State University, SLO
County of San Luis Obispo
Dept of State Hospital - Atascadero
Lucia Mar Unified School District
California Men's Colony
Tenet Healthcare Central Coast
San Luis Coastal Unified School District
Paso Robles Joint Unified School District
Compass Health Inc.
Cuesta College

Education
Government

Health Services
Education

Correction Institution
Health Services

Education
Education

Health Services
Education

3,143
2,932
2,000
1,573
1,517
1,425
l,3gg
1,262
1,200

892

2.25%
2.10
1.43
l.l3
1.09
t.02
0.99
0.90
0.86
0.64

Total 139,800 100.00%

Sources: County ofSan Luis Obispo 2022-23 Comprehensive Financial Report.

Personal Income

Personal Income is the income that is received by all persons from all sources. It is calculated as

the sum of wage and salary disbursements, supplements to wages and salaries, proprietors' income with
inventory valuation and capital consumption adjustments, rental income of persons with capital
consumption adjustment, personal dividend income, personal interest income, and personal current transfer
receipts, less contributions for government social insurance.

The personal income of an area is the income that is received by, or on behalf of, all the individuals
who live in the area; therefore, the estimates of personal income are presented by the place of residence of
the income recipients.

The following table summarizes per capita personal income for the County, the State of California,
and the United States for the years 2018 through 2022.This measure of income is calculated as the personal
income of the residents of the area divided by the resident population of the area.
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Per Capita Personal Incomelry
County of San Luis Obispo, State of California, and United States For Years 2018

Through 2022<zt

Year
County of

San Luis Obispo California United States

2018
2019
2020
2021
2022

$35,832
37,233
38,696
41,407
47,390

$35,021
36,955
38,576
41,276
45,597

s32,621
34,103
35,384
37,638
41,261

Net Assessed
Valuation

1r; Per capita personal income is the personal income divided by the population estimates ofthe U.S. Bureau ofthe Census based
on five-year estimates from the American Community Survey ("ACS"). The estimates are based on information gathered
on a five-year rolling period basis. For example, the 2015-2019 5-year estimates and the 2016-2020 5-year estimates both
use data collected in2016,2017,2018 and 2019. Thus, the difference between the 2015-2019 and20l6-2020 ACS 5-year
estimates is largely driven by differences between dropping off2015 and adding 2020. Information should not be relied
upon to illustrate changes from year-to-year. All dollar estimates are inflation adjusted dollars for the respective years
presented.

(2) Most recent year available.
Source: U.S. Census Bureau, American Community Sumey S-Year Estimates for 2014-18, 2015-19, 2016-2020, 2017-21 and 8-
22.

Assessed Value, Tax Levy and Delinquencies

County assessed valuations and tax levies and delinquencies as of June 30 for the past ten Fiscal
Years are shown in the tables below.

County of San Luis Obispo
Assessed Valuations

Fiscal Years 2014 Through2024
($ in thousands)

Fiscal
Year Secured Unsecured

Vo

Exemptions Change

2013-14
2014-15
2015-16
2016-17
2017-18
2018-19
2019-20
2020-21
2021-22
2022-23
2023-24

$42,900,84s
45,288,599
48,037,099
50,458,742
53,278,739
56,147,148
58,382,427
61,279,619
63,459,055
67,503,193
71,302,780

$ 1,195,631
1,230,775
1,257,845
1,362,539
1,386,193
1,420,625
2,345,033
2,349,231
2,281,455
2,512,544
2,750,976

$(1,036,53 l)
(1,093,212)
(1,122,568)
(1,173,693)
(t,248,961)
(1,305,1 l0)
(1,277,412)
(1,428,237)
(1,487,547)
(1,648,668)
(1,708,529)

$43,059,945
45,426,162
48,172,375
50,647,598
53,4t5,961
56,262,663
59,540,048
62,200,611
64,252,963
68,367,069
72,345,226

3.0%
5.5
6.0
5.1

5.5

5.3
5.7
4.6
J.J

6.4
5.8

Source: County of San Luis Obispo Auditor-Controller's Office, Property Tax Division.
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Fiscal Year
(June 30)

County of San Luis Obispo
Summary of Property Tax Collections and Delinquencies

Fiscal Years 2013-14 through 2022'23
($ in thousands)

Total Levy Collected Amount
Delinquent
Amountt

VoLevy
Delinquent

2013-r4
20t4-15
2015-t6
2016-17
2017-18
2018-19
2019-20
2020-2r
2021-22
2022-23

$421,140
447,088
470,629
495,277
522,528
549,869
573,449
599,508
619,518
661,387

$416,450
442,330
466,465
490,890
517,777
544,994
564,422
592,847
614,1l0
654,754

l.llo/o
1.06

0.88
0.89
0.91
0.89
1.57
l.1l
0.87
r.00

$4,690
4,758
4,164
4,387
4,751
4,874
9,027
6,660
5,408
6,632

2019-20 Assessed
Value (in thousands)t

t Property taxes are due in two installments and become delinquent on December 10, with respect to the installment due on

November I and on April 10, with respect to the installment due on February 1

Source : C ounty Auditor-C ontroller.

Principal Taxpayers

Assessed values for the principal taxpayers totaled over $3 billion, or 4.4lyo of the County's 2022-

23 Net Assessed Valuations. The principal largest taxpayers in the Coun[r, as shown on the Fiscal Year

2022-23 secured tax roll, and the approximate amounts of their assessed values within the County are shown

in the table below.

County of San Luis Obispo
Principal Taxpayers
Fiscal Year2022-23

Company
Type of
Business

o/o of
Total

Pacific Gas and Electric
High Plans Ranch II LLC
Southern California Gas Company
Jamestown Premier
Phillips 66 Company
E&J Gallo WineryA/ineyards
Firestone Walker LLC
CAP VIII Mustang Village LLC
Treasury Wines Estates

Sierra Vista Hospital
Subtotal

Remaining taxpayers

TOTAL

Utility
Solar Ranch

Utility
Commercial
Oil Refinery

Winery
Brewery

Apartments
Winery
Hospital

$ 1,281,887
768,188
178,395
156,329
138,067
110,945
101,520
100,006
92,517

1.88%
1'l2
0.26
0.23
0.20
0.16
0.15
0.15
0.14
0.1283 107

$ 3,010,961

$65,356,108

4.4t%o

9559%

$68,367,069 100.00%

t Excludes exempt publicly owned property, State assessed property and property subject to special taxes.

Source: County of San Luis Obispo Auditor-Controller's Office.
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Commercial Activity

Commercial activity is an important contributor to San Luis Obispo County's economy. The
following table estimates the County's commercial activity between calendar years 2019 through 2023.

County of San Luis Obispo
Trade Outlets and Taxable Sales
for Calendar Years 2019-20230)

($ in Thousands)

Taxable Retail Sales 2019 2020 2021 2022 2023$)

Motor Vehicle & Parts Dealer
Home Furnishings & Appliances Store
Bldg Mater. & Garden Equip. & Supplies
Food and Beverage Stores
Gasoline Stations
Clothing & Clothing Accessories Store
General Merchandise Store
Food Services & Drinking Places
Other Retail
Total Retail & Food Services
All Other Outlets

TOTAL ALL OUTLETS

$ 653,526
150,050
427,121
314,629
476,941
250,271
371,209
7ll,9lg
569.176

$694,447
155,242
496,270
336,996
350,922
205,501
363,641
561,561
840.924

s833,407
190,219
565,797
354,038
501,298
286,965
42l,2gl
789,556
860,782

$801,092
187,567
587,900
371,490
638,365
284,012
450,626
876,185
866,795

9725,170
185,682
555,057
365,528
589,534
281,674
441,349
877,964
840,969

3,924,941
1,576,453

4,005,502
1,475,211

4,903,344
1,892,t71

5,064,032
2,o3o,o5l

4,962,929
2,049,493

85,501,294 $5,490,713 6,695,515 57,094,093 $6,911,410

(l) Most recent annual data available.
Source: Taxable Sales in California (Sales and Use Tax) Annual Reports, Califurnia State Board of Equalization.

Construction Activity

The total valuation of building permits issued in the County as estimated by the Construction
Industry Research Board was approximately $386 million for calendar year 2023. The following table
provides an estimated building permit valuation summary for calendar years 2019 through 2023.

County of San Luis Obispo
Building Permit Valuation

for Calendar Years 2019 -2023
($ in thousands)

Residential

Year Single Family Multifamily Valuation(l)

Nonresidential

Valuation Total(2)

2019
2020
2021
2022
2023

697
847
741
648
373

204
79

288
401
217

$410,042
300,174
315,644
336,138
183,938

$131,602
78,776
93,262
98,957

202,541

$541,644
378,951
408,907
435,096
386,480

(l) Includes the value ofresidential alterations and additions.
(2) Total represents the sum ofresidential and nonresidential building permit valuations. Columns may not total due to
independent rounding.
Source: Construction Industry Research Board.
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APPENDIX D

FOR]VI OF APPROVING OPINION OF'SPECIAL COUNSEL

Upon the execution and delivery of the Certificates, Norton Rose Fulbright US LLP, Los Angeles,
California, Special Counsel to the District, will render its final approving opinion with respect to the
C ert ifi c at e s in sub s t ant ial ly the fol I ow ing form :

[Date of Delivery]

Nipomo Community Services District
148 South Wilson Street
Nipomo, Califomia 93444

$
Nipomo Community Services District

Water Revenue Certificates of Participation
Series 2024

Ladies and Gentlemen:

WehaveactedasSpecialCounselinconnectionwiththe$-aggregateprincipalamount
of Nipomo Community Services District Water Revenue Certificates of Participation, Series 2024 (he
"Certificates"), which are certificates of participation that evidence direct, fractional undivided interests of
the Owners thereof in the installment payments (the "Installment Payments"), and the interest thereon, to
be made by the Nipomo Community Services District (the "District") pursuant to the Installment Purchase
Agreement, dated as of October 1,2024 (the "Installment Purchase Agreement"), by and between the
District and the Nipomo Community Services District Public Facilities Corporation (the "Corporation").
Installment Payments under the Installment Purchase Agreement are payable solely from Net Revenues as
provided in the Installment Purchase Agreement, primarily consisting frst of ad valorem tax revenues and
second from all other income and revenue received by the District from the operation or ownership of the
water system of the District (the "Enterprise") remaining after payment of operation and maintenance costs.
Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to such terms in
the Installment Purchase Agreement.

The Certificates are being executed and delivered pursuant to a Trust Agreement, dated as of
October 1,2024 (the "Trust Agreement"), by and among the District, the Corporation and The Bank of
New York Mellon Trust Company, N.A., as trustee (the "Trustee"). Proceeds from the sale of the
Certificates, together with other funds of the District, will be used to (i) refund all of the District's Water
Revenue Refunding Bonds, Series 2013A, (ii) prepay all of the District's Revenue Certificates of
Participation (Supplemental Water Project), Series 2013, (iii) fund a portion of the costs of certain capital
improvements to the Enterprise, and (iv) pay the costs incurred in connection with the execution and
delivery of the Certificates.

As Special Counsel, we have examined copies certified to us as being true and complete copies of
the Trust Agreement and the Installment Purchase Agreement and the proceedings of the District in
connection with the execution and delivery of the Certificates. We have also examined such certificates of
officers of the District, the Corporation and others as we have considered necessary for the purposes of this
opinion.

Based upon the foregoing, we are of the opinion that:

1. The Installment Purchase Agreement and the Trust Agreement each has been duly
and validly authorized, executed and delivered by the District and, assuming the Installment
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Purchase Agreement and the Trust Agreement each constitutes the legally valid and binding
obligation of the other parties thereto, each constitutes the legally valid and binding obligation of
the District, enforceable against the District in accordance with its respective terms.

2. The payment of the Installment Payments, including the interest component
thereof; and other payments required to be made by the District under the Installment Purchase
Agreement, is a special obligation of the District payable, in the manner provided in the Installment
Purchase Agreement, solely from Net Revenues and other funds provided for in the Installment
Purchase Agreement lawfully available therefor.

3. Assuming due authorization, execution and delivery of the Trust Agreement and
the Certificates by the Trustee, the Certificates are entitled to the benefits of the Trust Agreement.

4. Under existing statutes, regulations, rulings and judicial decisions, and assuming
compliance by the District with certain covenants in the Trust Agreement, the Tax Certificate and
other documents pertaining to the Certificates and requirements of the Internal Revenue Code of
1986 regarding the use, expenditure and investment of proceeds of the Certificates and the timely
payment of certain investment earnings to the United States, the portion of each Installment
Payment representing interest and distributed in respect of any Certificate is not included in the
gross income of the owners of the Certificates for federal income tax purposes. Failure to comply
with such covenants and requirements may cause the portion of each Installment Payment
representing interest and distributed in respect of any Certificate to be included in gross income
retroactive to the date of execution and delivery of the Certificates.

5. Under existing law, the portion of each Installment Payment representing interest
and distributed in respect ofany Certificate is not treated as an item oftax preference for purposes
of the federal altemative minimum tax.

6. Under existing law, the portion of each Installment Payment representing interest
and distributed in respect of any Certificate is exempt from personal income taxes imposed by the
State of California.

Except as stated in paragraphs 4, 5 and 6 above, we express no opinion as to any federal or state
tax consequence of the ownership or disposition of the Certificates. Further, certain requirements and
procedures contained or referred to in the Trust Agreement, the Installment Purchase Agreement or in other
documents pertaining to the Certificates may be changed, and certain actions may be taken, under the
circumstances and subject to the terms and conditions set forth in such documents, upon the advice or with
the approving opinion of counsel nationally recognized in the area of tax-exempt obligations. We express
no opinion as to the effect of any change to any document pertaining to the Certificates or of any action
taken or not taken where such change is made or action is taken or not taken without our approval or in
reliance upon the advice of counsel other than ourselves with respect to the exclusion from gross income
of the portion of each Installment Payment representing interest and distributed in respect of any Certificate
for federal income tax purposes.

The rights of the owners of the Certificates and the enforceability of the Certificates, the Trust
Agreement and the Installment Purchase Agreement may be subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors' rights heretofore or hereafter enacted
and may also be subject to the exercise ofjudicial discretion in appropriate cases. The enforceability of the
Certificates, the Trust Agreement and the Installment Purchase Agreement is subject to the effect of general
principles of equity, including, without limitation, concepts of materiality, reasonableness, good faith and
fair dealing, to the possible unavailability of specific performance or injunctive relief, regardless of whether
considered in a proceeding in equity or at law, and to the limitations on legal remedies against governmental
entities in California.
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No opinion is expressed herein on the accuracy, completeness or fairness of the Official Statement
or other offering material relating to the Certificates.

Our opinions are based on existing law, which is subject to change. Such opinions are further based
on our knowledge of facts as of the date hereof. We assume no duty to update or supplement our opinions
to reflect any facts or circumstances that may hereafter come to our attention or to reflect any changes in
any law that may hereafter occur or become effective. Moreover, our opinions are not a guarantee of result;
rather, such opinions represent our legal judgment based upon our review of existing law that we deem
relevant to such opinions and in reliance upon the representations and covenants referenced above.

Respectfully submitted,
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APPEIIDIX F'

BOOK-ENTRY SYSTEM

Introduction

Unless otherwise noted, the information contained under the caption "--{eneral" below has been
provided by DTC. The District makes no representations as to the accuracy or the completeness of such
information. The Beneficial Owners of the Certificates should confirm the following information with
DTC, the Direct Participants or the Indirect Participants.

NEITHER TT{E DISTRICT NOR THE TRUSTEE WILL HAVE ANY RESPONSIBILITY OR
OBLIGATION TO DIRECT PARTICIPANTS, TO INDIRECT PARTICIPANTS, OR TO ANIY
BENEFICIAL OWNER WITH RESPECT TO (A) THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC, ANY DIRECT PARTICIPANT, OR ANY INDIRECT PARTICIPANT; (B)
ANY NOTICE THAT IS PERMITTED OR REQUIRED TO BE GIVEN TO THE OWNERS OF THE
CERTIFICATES TINDER THE TRUST AGREEMENT, (C) THE SELECTION BY DTC OR ANY
DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY PERSON TO RECEIVE PAYMENT
IN TI{E EVENT OF A PARTIAL PREPAYMENT OF THE CERTIFICATES; (D) TTM, PAYMENT BY
DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY AMOUNT WITH
RESPECT TO TFM PRINCIPAL OR INTEREST DUE TO THE OWNERS OF THE CERTIFICATES;
(E) ANY CONSENT GIVEN OR OTI{ER ACTION TAKEN BY DTC AS THE OWNERS OF
CERTIFICATES; OR (F) ANY OTHER MATTER REGARDING DTC.

General

DTC will act as securities depository for the Certificates. The 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 certificate will be issued
for each maturity of the Certificates, each in the aggregate principal amount of such maturity, and will be
deposited 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 l7A
of the Securities Exchange Act of 1934, as amended. DTC holds and provides asset servicing for over 3.5
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market
instruments (from over 100 countries) that DTC's participants ("Direct Participants") deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between Direct Participants' accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of
The Depository Trust & Clearing Corporation ("DTCC'). DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC
system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct
Participant, either directly or indirectly ("Indirect Participants'). DTC has a Standard & Poor's rating of
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AA+. The DTC Rules applicable to Participants are on file with the Securities and Exchange Commission
More information about DTC can be found at www.dtcc.com.

Purchases ofthe Certificates under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Certificates on DTC's records. The ownership interest of each actual
purchaser of each 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 oftheir 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 Certificates
are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests
in the Certificates, except in the event that use of the book-entry system for the Certificates is discontinued.

To facilitate subsequent transfers, all 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 Certificates with DTC and their regishation 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 Certificates; DTC's records reflect only the
identity of the Direct Participants to whose accounts such 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 Certificates may wish to take certain steps to
augment the transmission to them of notices of significant events with respect to the Certificates, such as
prepayments, tenders, defaults and proposed amendments to the Certificate documents. For example,
Beneficial Owners of Certificates may wish to ascertain that the nominee holding the 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 the notices
be provided directly to them.

While the Certificates are in the book-entry-only system, prepayment notices will be sent to DTC.
If less than all of the Certificates of a maturity are being prepaid, DTC's practice is to determine by lot the
amount of the interest of each Direct Participant in such issue to be prepaid.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
the 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 Authority as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct
Participants to whose accounts the Certificates are credited on the record date (identified in a listing attached
to the Omnibus Proxy).

Principal and interest payments with respect to the 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, the Trustee on the payable 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
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registered in "street name," and will be the responsibility of such Participant and not of DTC, the Trustee
or the District, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal and interest payments to Cede & Co. (or such other nominee as may be requested by
an authorized representative of DTC) is the responsibility of the Trustee, disbursement of such payments
to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Direct and Indirect Participants.

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

The information in this Appendix F concerning DTC and DTC's book-entry system has been
obtained from sources that the District believe to be reliable, but neither the District or the Underwriter take
any responsibility for the accuracy thereof.

BENEFICIAL OWNERS WILL NOT RECETVE PIIYSICAL DELIVERY OF CERTIFICATES
AND WILL NOT BE RECOGNIZED BY TI{E TRUSTEE AS OWNERS THEREOF, AND
BENEFICIAL OWNERS WILL BE PERMITTED TO EXERCISE THE RIGHTS OF OWNERS ONLY
INDIRECTLY THROUGH DTC AND THE DTC PARTICIPANTS.
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APPENDIX E

FORM OF CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed and delivered by
the Nipomo Community Services District (the "Issuer") in connection with the execution and delivery of
Niporno Community Services District Water Revenue Certificates of Participation, Series 2024, in the
aggregate principal amount of $_ (the "Certificates"). The Certificates are being executed
and delivered pursuant to a Resolution adopted by the Board of Directors of the Issuer on August _,2024,
and a Trust Agreement dated as of October 1,2024 (the "Trust Agreement") by and among the Issuer, the
Nipomo Community Services District Public Facilities Corporation and The Bank of New York Mellon
Trust Company, N.A., as trustee (the "Trustee"). The Issuer and Dissemination Agent hereby covenant and
agree as follows:

Section 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed
and delivered by the Issuer for the benefit of the holders and beneficial owners of the Certificates and in
order to assist the Participating Underwriter in complying with SEC Rule 15c2-12(b)(5), as amended.

Section 2. Definitions. In addition to the definitions set forth in the Trust Agreement which
apply to any capitalized term used in this Disclosure Certificate unless otherwise defined in this Section,
the followingcapitalized terms shallhave the following meanings:

"Annual Report" shall mean any Annual Report provided by the Issuer pursuant to, and as

described in, Sections 3 and 4 of this Disclosure Certificate.

"Dissemination Agent" shall mean Special District Financing & Administration, acting in its
capacity as Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing
by the District and which has filed with the District a written acceptance of such designation.

"Listed Events" shall mean any of the events listed in Section 5(a) of this Disclosure Certificate.

"Participating Underwriter" shall mean Raymond James & Associates, Inc., as underwriter for the
Certificates.

"Repository" shall mean the Municipal Securities Rulemaking Board, which has been designated
by the Securities and Exchange Commission as the sole repository of disclosure information for purposes
of the Rule, or any other repository of disclosure information that may be designated by the Securities and
Exchange Commission as such for purposes of the Rule in the future.

"Rule" shall mean Rule I 5c2-12(b)(5) adopted by the Securities and Exchange Commission under
the Securities Exchange Act of 1934, as the same may be amended from time to time.

Section 3. Provision of Annual Reports.

(a) The Issuer shall, or shall cause the Dissemination Agent to, by February 1 of each
year, commencing February 1,2025, provide to the Repository, in an electronic format as prescribed by the
Municipal Securities Rulemaking Board, an Annual Report which is consistent with the requirements of
Section 4 of this Disclosure Certificate. Not later than fifteen (15) Business Days prior to said date, the
Issuer shall provide the Annual Report to the Dissemination Agent (if other than the Issuer). The Annual
Report may be submitted as a single document or as separate documents comprising a package, and may
include by reference other information as provided in Section 4 of this Disclosure Certificate; provided that
the audited financial statements of the Issuer may be submitted separately from the balance of the Annual
Report, and later than the date required above for the filing of the Annual Report. If the Issuer's fiscal year
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changes, it shall give notice of such change in the same manner as for a Listed Event under Section 5(a)

(b) If the Issuer is unable to provide to the Repository or the Dissemination Agent an
Annual Report by the date required in subsection (a), the Issuer shall in a timely manner send a notice to
the Municipal Securities Rulemaking Board, in an electronic format as prescribed by the Municipal
Securities Rulemaking Board, in substantially the form attached as Exhibit A.

(c) The Dissemination Agent shall

(i) confirm the electronic filing requirements of the Municipal Securities
Rulemaking Board for the Annual Report; and

(ii) if the Dissemination Agent is other than the Issuer, file a report with the Issuer
certifuing that the Annual Report has been provided pursuant to this Disclosure Certificate, and
stating the date it was provided to the Repository.

Section 4. Content of Annual Reports. The Issuer's Annual Report shall contain or
incorporate by reference the following:

(a) Audited Financial Statements of the Issuer prepared in accordance with generally
accepted accounting principles as promulgated to apply to governmental entities from time to time by the
Governmental Accounting Standards Board.

(b) To the extent not included in the financial statements, the following updates to the
information contained in the tables with the headings in the Official Statement for the Fiscal Year as
specified:

1. Table I - Historical Pumped Groundwater and Purchased Supplemental Water;

2. Table 3 - Historical Water Connections;

3. Table 6 - Historical Water Sales Revenues;

4. Table 7 - Ten Largest Customers;

5. Table 10 - Historical Capacity Fees;

6. Table 12 - Historical Assessed Valuation and Property Tax Revenues;

7. Table 19 - Historical Revenues, Expenses and Changes in Net Assets; and

8. Table 21 - Historical Debt Service Coverage.

(c) Information on water rates of the District.

(d) The principal amount of the Certificates and Parity Obligations outstanding and
balance in the Reserve Fund.

(e) Update on any water purchase or sale agreements of the District.

Such information listed above may be included by specific reference to other documents, including
official statements of debt issues of the Issuer or related public entities, which have been submitted to the
Repository or the Securities and Exchange Commission. If the document included by reference is a final
official statement, it must be available from the Municipal Securities Rulemaking Board. The Issuer shall
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clearly identif' each such other document so included by reference.

Section 5. Reportine of Significant Events.

(a) Pursuant to the provisions of this Section 5, the Issuer shall give, or cause the
Dissemination Agent to give, notice of the occurrence of any of the following events with respect to the
Certificates in a timely manner not more than ten (10) business days after the event:

1. principal and interest payment delinquencies;

2. unscheduled draws on debt service reserves reflecting financial difficulties;

3. unscheduled draws on credit enhancements reflecting financial difficulties;

4. substitution of credit or liquidity providers, or their failure to perform;

5. adverse tax opinions or the issuance by the Internal Revenue Service ofproposed or
final determinations of taxability or of a Notice of Proposed Issue (IRS Form 5701-
TEB);

6. tender offers;

7. defeasances;

8. ratings changes;

9. bankruptcy, insolvency, receivership or similar proceedings;and

10. default, event of acceleration, termination event, modification of terms, or other similar
events under the terms of a financial obligation, any of which reflect financial
difficulties.

Note: for the purposes of the event identified in subparagraph (9), the event is considered to occur
when any of the following occur: the appointment of a receiver, trustee or similar officer for an obligated
person in a proceeding under the United States Bankruptcy Code or in any other proceeding under state or
federal law in which a court or governmental authority has assumed jurisdiction over substantially all of
the assets or business of the obligated person, or if such jurisdiction has been assumed by leaving the
existing governmental body and officials or officers in possession but subject to the supervision and orders
of a court or governmental authority, or the entry of an order confirming a plan of reorganization,
arrangement or liquidation by a court or governmental authority having supervision or jurisdiction over
substantially all ofthe assets or business ofthe obligated person.

(b) Pursuant to the provisions ofthis Section 5, the Issuer shall give, or cause to be given,
notice of the occurrence of any of the following events with respect to the Certificates, if material:

unless described in paragraph 5(a)(5) above, notices or determinations by the Internal
Revenue Service with respect to the tax status of the interest component of the Installment
Payments distributed through the Certificates or other material events affecting the tax
status of the interest component of the Installment Payments distributed through the
Certificates;
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the consummation of a merger, consolidation or acquisition involving an obligated person
or the sale of all or substantially all of the assets of the obligated person, other than in the
ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms;

appointment of a successor or additional trustee or the change of the name of a trustee;

nonpayment related defaults;

modifications to the rights of Owners of the Certificates;

notices of prepayment;

release, substitution or sale of property securing repayment of the Installment Payments;
and

incurrence of a financial obligation, or agreement to covenants, events of default, remedies,
priority rights, or other similar terms of a financial obligation, any of which affect
Certificateholders.

(c) Upon the occunence of a Listed Event under Section 5(b) above, the Issuer shall as
soon as possible determine if such event would be material under applicable federal securities laws.

(d) If the Issuer determines that knowledge of the occurrence of a Listed Event under
Section 5(b) would be material under applicable federal securities laws, the Issuer shall file a notice of such
occunence with the Repository in a timely manner not more than ten (10) business days after the event.

(e) The Issuer hereby agrees that the undertaking set forth in this Disclosure Certificate
is the responsibility of the Issuer and that the Dissemination Agent shall not be responsible for determining
whether the Issuer's instructions to the Dissemination Agent under this Section 5 comply with the
requirements of the Rule.

(0 For purposes of the events identified in subparagraphs (a)(10) and (bX8), theterm
"financial obligation" means a (i) debt obligation; (ii) derivative instrument entered into in connection with,
or pledged as security or a source of payment for, an existing or planned debt obligation; or (iii) guarantee
of (i) or (ii). The term financial obligation shall not include municipal securities as to which a final official
statement has been provided to the Repository consistent with the Rule.

Section 6. Termination of Reporting Obligation. The Issuer's and the Dissemination Agent's
obligations under this Disclosure Certificate shall terminate upon the legal defeasance, prior prepayment or
payment in full of all of the Installment Payments. If such termination occurs prior to the final maturity of
the Certificates, the Issuer shall give notice of such termination in the same manner as for a Listed Event
under Section 5(a).

Section 7. Dissemination Agent. The Issuer may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any such Agent, with or without appointing a successor Dissemination Agent. The initial
Dissemination Agent shall be Special District Financing & Administration.

Section 8. Amendment Waiver. Notwithstanding any other provision of this Disclosure
Certificate, the Issuer may amend this Disclosure Certificate, and any provision of this Disclosure
certificate may be waived, provided that the following conditions are satisfied:

2
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(a) if the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a), it
may only be made in connection with a change in circumstances that arises from a change in legal
requirements, change in law, or change in the identity nature or status of an obligated person with respect
to the Certificates, or type of business conducted;

(b) the undertakings herein, as proposed to be amended or waived, would, in the
opinion of nationally recognized bond counsel, have complied with the requirements of the Rule at the
time of the primary offering of the Certificates, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances; and

(c) the proposed amendment or waiver either (i) is approved by holders of the
Certificates in the manner provided in the Trust Agreement, or (ii) does not, in the opinion of a nationally
recognized bond counsel, materially impair the interests of the holders or beneficial owners of the
Certificates.

Ifthe annual financial information or operating datato be provided in the Annual Report is amended
pursuant to the provisions hereof, the first annual financial information filed pursuant hereto containing the
amended operating data or financial information shall explain, in narrative form, the reasons for the
amendment and the impact of the change in the type of operating data or financial information being
provided.

If an amendment is made to the undertaking specifuing the accounting principles to be followed in
preparing financial statements, the annual financial information for the year in which the change is made
shall present a comparison between the financial statements or information prepared on the basis of the new
accounting principles and those prepared on the basis of the former accounting principles. The comparison
shall include a qualitative discussion of the differences in the accounting principles and the impact of the
change in the accounting principles on the presentation of the financial information in order to provide
information to investors to enable them to evaluate the ability of the Issuer to meet its obligations. To the
extent reasonably feasible the comparison shall be quantitative. A notice of the change in the accounting
principles shall be sent to the Repository in the same manner as for a Listed Event under Section 5(c).

Section 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the Issuer from disseminating any other information, using the means of dissemination set forth in
this Disclosure Certificate or any other means of communication, or including any other information in any
Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this
Disclosure Certificate. If the Issuer chooses to include any information in any Annual Report or notice of
occuffence of a Listed Event in addition to that which is specifically required by this Disclosure Certificate,
the Issuer shall have no obligation under this Disclosure Certificate to update such information or include
it in any future Annual Report or notice of occurrence of a Listed Event.

Section 10. Default. In the event of a failure of the Issuer or the Dissemination Agent to comply
with any provision of this Disclosure Certificate any holder or beneficial owner of the Certificates may take
such actions as may be necessary and appropriate, including seeking mandate or specific performance by
court order, to cause the Issuer to comply with its obligations under this Disclosure Certificate. A default
under this Disclosure Certificate shall not be deemed an event of default under the Trust Agreement or any
Supplemental Trust Agreement, and the sole remedy under this Disclosure Certificate in the event of any
failure of the Issuer to comply with this Disclosure Certificate shall be an action to compel performance.

Section I I I)rrfiac Tmm"-i+ioo .-d I i- bilities of T)icccminofinn A canf The Dissemination
Agent shall have only duties as are specifically set forth in this Disclosure Certificate, and the Issuer agrees
to indemnif, and save the Dissemination Agent, its officers, directors, employees and agents, harmless
against any loss, expense and liabilities which it may incur arising out of or in the exercise or performance
of its powers and duties hereunder, including the costs and expenses (including attorneys' fees) of defending

E-5



against any claim of liability, but excluding liabilities due to the Dissemination Agent's negligence or
willful misconduct. The obligations of the Issuer under this Section shall survive resignation or removal of
the Dissemination Agent and payment with respect to the Certificates. The Dissemination Agent has no
power to enforce performance on the part of the Issuer. The Dissemination Agent shall not be responsible
in any manner for the content of any notice or report prepared by the Issuer pursuant to this Disclosure
Certificate.

Section 12. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
Issuer, the Dissemination Agent, the Participating Underwriter and holders and beneficial owners from time
to time of the Certificates, and shall create no rights in any other person or entity.

Section 13. Notices. Any notice or communication required or permitted hereunder shall be
given in writing, sent by (a) personal delivery delivered by a representative of the party giving such notice,
or (b) overnight delivery by recognized overnight courier, or (c) United States mail, postage prepaid,
registered or certified mail, or facsimile, addressed as follows:

Ifto the Issuer:

Nipomo Community Services District
148 S. Wilson Street
Nipomo, California 93 444

or to such other address or to the attention of such other person as hereinafter shall be designated in writing
by the applicable party sent in accordance herewith. Any such notice or communication shall be deemed to
have been delivered either at the time of personal delivery actually received by the addressee or a
representative ofthe addressee at the address provided above or, ifdelivered on a business day in the case
of delivery service or certified or registered mail, as of the earlier of the date delivered or the date 72 hours
following the date deposited in the United States mail at the address provided herein, or if by telecopier,
upon electronic confirmation of good receipt by the receiving telecopier.

Section 14. Future Determination of Obligated Persons. In the event that the Securities Exchange
Commission amends, clarifies or supplements the Rule in such a manner that requires any landowner within
the District to be an obligated person as defined in the Rule, nothing contained herein shall be construed to
require the Issuer to meet the continuing disclosure requirements of the Rule with respect to such obligated
person and nothing in this Disclosure Certificate shall be deemed to obligate the Issuer to disclose
information concerning any owner of land within the Dishict except as required as part of the information
required to be disclosed by the Issuer pursuant to Section 4 and Section 5 hereof.

Dated:october _,2024 NIPoMo COMMUNITY SERVICES DISTRICT

General Manager
By
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EXHIBIT A

NOTICE TO MUNICIPAL SECI'RITIES RULEMAKING BOARI)
OF FAILT]RE TO FILE AI\IruAL REPORT

Nipomo Community Services DistrictName of lssuer:

Name of Issue: $_Nipomo Community Services District Water
Revenue Certificates of Participation, Series 2024

Date of Issuance October _,2024

NOTICE IS IIERBY GIVEN that the Issuer has not provided an Annual Report with respect to
the above-named Certificates as required by the Trust Agreement dated as of October 1,2024, by and
among the Issuer, the Nipomo Community Services District Public Facilities Corporation and The Bank
of New York Mellon Trust Company, N.A., as Trustee. The Issuer anticipates that the Annual Report will
be filed by

Dated:

as Dissemination Agent on behalf of Issuer
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Stradling Draft as of 09/5/24

$
Nipomo Community Services District

2024 W ater Revenue Certificates of Participation

CERTIFICATE PURCHASE AGREEMENT

September _,2024
Nipomo Community Services District
148 S. Wilson Street
Nipomo, CA93444
Attention: General Manager

Nipomo Community Services District
Public Facilities Corporation

148 S. Wilson Street
Nipomo, CA93444
Attention: Executive Director

Ladies and Gentlemen:

The undersigned, Raymond James & Associates, Inc. (the "Underwriter"), acting not as a
fiduciary or agent for you, but on behalf of itself, offers to enter into this Certificate Purchase
Agreement (which, together with the exhibits hereto, is referred to as the "Purchase Agreemenf') with
the Nipomo Community Services District (the "District") and the Nipomo Community Services
District Public Facilities Corporation (the "Corporation"), which, upon acceptance by the District and
the Corporation, will be binding upon the District, the Corporation and the Underwriter. This offer is
made subject to acceptance by the District and the Corporation by the execution of the Purchase
Agreement and delivery of the same to the Underwriter prior to 5:00 p.m., California time, on the date
hereof, and, if not so accepted, will be subject to withdrawal by the Underwriter upon notice delivered
to the District at any time prior to the acceptance hereof by the District and the Corporation.
Capitalized terms that are used herein and not otherwise defined have the meanings that are set forth
in the Trust Agreemento dated as of October 1,2024 (the "Trust Agreement"), by and among the
Corporation, the District and The Bank of New York Mellon Trust Company, N.A., as trustee (the
"Trustee").

The District and the Corporation acknowledge and agree that: (a) the purchase and sale of the
Certificates (as such term is defined herein) pursuant to the Purchase Agreement is an arm's length
commercial transaction among the District, the Corporation and the Underwriter, and the only
obligations that the Underwriter has to the District and the Corporation with respect to the transaction
that is contemplated hereby expressly are set forth in the Purchase Agreement; (b) in connection
therewith and with the discussions, undertakings and procedures leading up to the consummation of
such transaction, the Underwriter is and has been acting solely as principal and is not acting as a
Municipal Advisor (as such term is defined in Section l5B of The Securities Exchange Act of 1934,
as amended) to the District or the Corporation; (c) the Underwriter has not assumed an advisory or
fiduciary responsibility in favor of the District or the Corporation with respect to the offering that is
contemplated hereby or the discussions, undertakings and procedures leading thereto (irrespective of
whether the Underwriter has provided other services or is currently providing other services to the
District or the Corporation on other matters); (d) the Underwriter has financial and other interests that
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may differ from and be adverse to those of the District and the Corporation; and (e) the District and
the Corporation have consulted their own legal, financial, accounting, tax and other advisors to the
extent that they have deemed appropriate.

Section 1. Purchase and Sale. Upon the terms and conditions and upon the basis of the
representations, watranties and agreements herein, the Underwriter hereby agrees to purchase, and the
District and the Corporation hereby agrees to cause the Trustee to executeo sell and deliver to the
Underwriter all (but not less than all) of the Water Revenue Certificates of Participation, Series 2024
(the "Certificates"). The Certificates will be dated as of their date of delivery. Interest with respect to
the Certificates will be payable semiannually on March I and September I of each year, commencing
March 1,2025, and will mature and bear interest as set forth in Exhibit A. The purchase price of the
Certificates it $- (being the aggregate principal amount thereof plus/less a net original issue
premium/discount of $ and less an Underwriter's discount of $

Section 2. The Certificates. The Certificates shall be secured by installment payments
(the "Installment Payments") to be paid by the District to the Corporation pursuant to that certain
Installment Purchase Agreement dated as of October 1,2024 (the "Installment Purchase Agreemenf'),
by and between the District and the Corporation. The Corporation's right to receive the Installment
Payments under the Installment Purchase Agreement and to exercise remedies upon default under the
and lnstallment Purchase Agreement shall be assigned to the Trustee for the benefit of the owners of
the Certificates pursuant to the Trust Agreement.

The Installment Payments are secured by a pledge of Net Revenues, which consist of Gross
Revenues of the District's water system (the "Enterprise") remaining after the payment of all Operation
and Maintenance Costs of the District's Enterprise. Gross Revenues includes the District's Ad
Valorem Tax Revenues and other fees, charges, and revenues collected by the District in connection
with the Enterprise. The District is not providing for a debt service reserye fund for the Certificates.

The Certificates shall be as described in, and shall be secured under and pursuant to the Trust
Agreement substantially in the form previously submitted to the Underwriter, with only such changes
therein as shall be mutually agreed upon by the District, the Corporation and the Underwriter.

The proceeds of the Certificates shall be applied: (i) refund all of the District's Water Revenue
Refunding Bonds, Series 2013A currently outstanding in the amount of $1,505,000 (the *20I3A
Bonds"), (ii)prepay all of the District's Revenue Certificates of Participation (Supplemental Water
Project), Series 2013, currently outstanding in the aggregate principal amount of $8,035,000 (the *2013

COPs,o'and together with the 2013,A' Bonds, collectively, the "Prior Obligations"), (iii) fund a portion
of the costs of certain capital improvements to the Enterprise, and (iv) pay the costs of issuance relating
to the execution and delivery of the Certificates.

The Certificates, the Purchase Agreement, the Trust Agreement, the Installment Purchase
Agreement and the resolution of the Board of Directors of the Corporation authorizing the execution
and delivery of the Certificates and the foregoing documents are collectively referred to herein as the
"Corporation Documents."

The Certificates, the Purchase Agreement, the Continuing Disclosure Certificate of the District
relating to the Certificates, dated the Closing Date (the "Continuing Disclosure Certificate"), the Trust
Agreement, the Installment Purchase Agreement, the Escrow Agreement, dated as of October 1,2024,
between the District and The Bank of New York Mellon Trust Company, N.A., as escrow agent (the
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"Escrow Agent") related to the refunding of the 2013A Bonds (the "20134 Bonds Escrow
Agreement"), the Escrow Agreement dated as of October I ,2024, between the District and the Escrow
Agent relating to prepayment of the 2013 COPs (the "2013 COPs Escrow Agreement" and, together
with the 2}l3{Bonds Escrow Agreement, the o'Escrow Agreements"), and the resolution of the Board
of Directors of the District authorizing the execution and delivery of the foregoing documents are

collectively referred to herein as the "District Documents."

Section 3. Public Offering; Establishment of Issue Price for the Certificates.

(a) The Underwriter agrees to assist the District in establishing the issue price of
the Certificates and shall execute and deliver to the District at Closing an "issue price" or similar
certificate, together with the supporting pricing wires or equivalent communications, substantially in
the form attached hereto as Exhibit B, with such modifications as may be appropriate or necessary, in
the reasonable judgment of the Underwriter, the District and Special Counsel to accurately reflect, as

applicable, the sales price or prices or the initial offering price or prices to the public of the Certificates.
All actions to be taken by the District under this section to establish the issue price of the Bonds may

be taken on behalf of the District by Columbia Capital Management,LLc (the "Municipal Advisor")
and any notice or repoft to be provided to the District may be provided to the Municipal Advisor.

(b) Except as otherwise set forth in Exhibit A, the District will treat the first price
at which l0o/o of each maturity of the Certificates (the *l\Yo tesf') is sold to the public as the issue

price of that maturity (if different interest rates apply within a maturity, each separate CUSP number

within that maturity will be subject to the l0% test). At or promptly after the execution of the Purchase

Agreement, the Underwriter shall report to the District the price or prices at which it has sold to the
public each maturity of Certificates. If at that time the l0% test has not been satisfied as to any maturity
of the Certificates, the Underwriter agrees to promptly report to the District the prices at which it sells

the unsold Certificates of that maturity to the public. That reporting obligation shall continue, whether
or not the Closing Date has occurred, until the l0% test has been satisfied as to the Certificates of that
maturity or until the Underwriter has sold all Certificates of that maturity to the public; provided that
the Underwriter's reporting obligation after the Closing Date may be at reasonable periodic intervals
or otherwise upon request of the Underwriter, the District or Special Counsel.

(c) The Underwriter confirms that it has offered the Certificates to the public on or
before the date of the Purchase Agreement at the offering price or prices (the "initial offering price"),
or at the corresponding yield or yields, set forth in Exhibit A, except as otherwise set forth therein.
Exhibit A also sets forth, identified under the column "Hold the Offering Price Rule Used," as of the
date of the Purchase Agreement, the maturities, if any, of the Certificates for which the l0o/o test has

not been satisfied and for which the District, the Corporation and the Underwriter agree that the
restrictions set forth in the next sentence shall apply, which will allow the District to treat the initial
offering price to the public of each such maturity as of the sale date as the issue price of that maturity
(the "hold-the-offering-price rule"). So long as the hold-the-offering-price rule remains applicable to
any maturity of the Certificates, the Underwriter will neither offer nor sell unsold Certificates of that
maturity to any person at a price that is higher than the initial offering price to the public during the
period starting on the sale date and ending on the earlier of the following:

1. the close of the fifth (5th) business day after the sale date; or

2. the date on which the Underwriter has sold at least l0%o of that maturity of the
Certificates to the public at a price that is no higher than the initial offering price to the public.

a
-t
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The Underwriter will advise the District promptly after the close of the fifth (5th) business day
after the sale date whether it has sold l\Yo of that maturity of the Certificates to the public at a price
that is no higher than the initial offering price to the public.

(d) (i) The Underwriter confirms that any selling group agreement and any retail
distribution agreement relating to the initial sale of the Certificates to the public, together with the
related pricing wires, contains or will contain language obligating each dealer who is a member of the
selling group and each broker-dealer that is a party to such retail distribution agreement, as applicable,
to:

(A) report the prices at which it sells to the public the unsold Certificates
of each maturity allocated to it, whether or not the Closing Date has occurred, until
either: (I) all Certificates of that maturity allocated to it have been sold; or (II) it is
notified by the Underwriter that the 10olo test has been satisfied as to the Certificates of
that maturity; provided that the reporting obligation after the Closing Date may be at
reasonable periodic intervals or otherwise upon request of the Underwriter;

(B) comply with the hold-the-offering-price rule, if applicable, if and for
so long as directed by the Underwriter;

(C) promptly notify the Underwriter of any sales of Certificates that, to its
knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Certificates to the public (each such term being
used as defined below); and

(D) acknowledge that, unless otherwise advised by the dealer or broker-
dealer, the Underwriter shall assume that each order submitted by the dealer or broker-
dealer is a sale to the public.

(ii) The Underwriter confirms that any selling group agreement relating to the
initial sale of the Certificates to the public, together with the related pricing wires, contains or will
contain language obligating each dealer that is aparty to a retail distribution agreement to be employed
in connection with the initial sale of the Certificates to the public to require each broker-dealer that is
a party to such retail distribution agreement to: (A) report the prices at which it sells to the public the
unsold Certificates of each maturity allocated to it, whether or not the Closing Date has occurred, until
either all Certificates of that maturity allocated to it have been sold or it is notified by the Underwriter
or the dealer that the l0% test has been satisfied as to the Certificates of that maturity; provided that
the reporting obligation after the Closing Date may be at reasonable periodic intervals or otherwise
upon request of the Underwriter or the dealer; and (B) comply with the hold-the-offering-price rule, if
applicable, if and for so long as directed by the Underwriter or the dealer and as set forth in the related
pricing wires.

(e) The District and the Corporation acknowledge that, in making the
representations set forth in this subsection, the Underwriter will rely on: (A) in the event that a selling
group has been created in connection with the initial sale of the Certificates to the public, the agreement
of each dealer who is a member of the selling group to comply with the requirements for establishing
issue price of the Certificates, including, but not limited to, its agreement to comply with the hold-the-
offering-price rule, if applicable to the Certif,rcates, as set forth in a selling group agreement and the
related pricing wires; and (B) in the event that a retail distribution agreement was employed in
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connection with the initial sale of the Certificates to the public, the agreement of each broker-dealer
that is a party to such agreement to comply with the requirements for establishing issue price of the

Certificates, including, but not limited to, its agreement to comply with the hold-the-offering-price
rule, if applicable to the Certificates, as set forth in the retail distribution agreement and the related
pricing wires. The District and the Corporation further acknowledge that the Underwriter shall not be

liable for the failure of any dealer who is a member of a selling group, or of any broker-dealer that is a

party to a retail distribution agreement, to comply the requirements for establishing issue price of the

Certificates, including, but not limited to, its agreement to comply with the hold-the-offering-price
rule, if applicable to the Certificates.

(f) The Underwriter acknowledges that sales of any Certificates to any person that

is a related party to an underwriter participating in the initial sale of the Certificates to the public (each

such term being used as defined below) shall not constitute sales to the public for purposes of this

section. Further, for purposes of this section:

l. "public" means any person other than an underwriter or a related party;

2. "underwriter" means: (A) any person that agrees pursuant to a written contract

with the District or the Corporation (or with the lead underwriter to form an underwriting syndicate)

to participate in the initial sale of the Certificates to the public; and (B) any person that agrees pursuant

to a written contract directly or indirectly with a person described in clause (A) to participate in the

initial sale of the Certificates to the public (including a member of a selling group or a party to a retail
distribution agreement participating in the initial sale of the Certificates to the public);

3. a purchaser of any of the Certificates is a "related party" to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to: (A) more than 50olo common

ownership of the voting power or the total value of their stock, if both entities are corporations
(including direct ownership by one corporation of another); (ii) more than 50o/o common ownership of
their capital interests or profits interests, if both entities are partnerships (including direct ownership

by one partnership of another); or (iii) more than 50olo common ownership of the value of the

outstanding stock of the corporation or the capital interests or profit interests of the partnership, as

applicable, if one entity is a corporation and the other entity is a partnership (including direct ownership

of the applicable stock or interests by one entity of the other); and

4. "sale date" means the date of execution of the Purchase Agreement by all
parties.

Section 4. The Official Statement. By its acceptance of this proposal, the District and

Corporation hereby ratify, confirm and approve of the use and distribution by the Underwriter prior to
the date hereof of the preliminary official statement relating to the Certificates dated September 

-,
2024 (including the front cover page, inside front cover page, all appendices and all information
incorporated therein and any supplements or amendments thereto and as disseminated in its electronic
form on September _) 2024, the "Preliminary Official Statement") that authorized officers of the

District deemed oofinal" as of its date for purposes of Rule l5c2-12 promulgated under the Securities

Exchange Act of 1934, as amended ("Rule l5c2-12"), except for certain information that is permitted

to be omitted therefrom by Rule l5c2-12. The District hereby agrees to deliver or cause to be delivered

to the Underwriter, within seven business days of the date hereof, copies of a final official statemento

dated the date hereof, relating to the Certificates (including all information previously permitted to

have been omitted by Rule l5c2-12), including the cover page, inside cover page, all appendices, all
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information incorporated therein and any amendments or supplements as have been approved by the
District and the Underwriter (the "Official Statement") in such quantity as the Underwriter shall
reasonably request to comply with Section (b)( ) of Rule l5c2-12 and the rules of the Municipal
Securities Rulemaking Board (the "MSRB").

The Underwriter hereby agrees that it will not request that payment be made by any purchaser
of the Certificates prior to delivery by the Underwriter to the purchaser of a copy of the Official
Statement. The Underwriter agrees: (i) to provide the District with final pricing information on the
Certificates on a timely basis; and (ii) to promptly file a copy of the Official Statement, including any
supplements prepared by the District, with the MSRB athttp:/lemma.msrb.org. The District hereby
approves of the use and distribution by the Underwriter of the Preliminary Official Statement in
connection with the offer and sale of the Certificates. The District will cooperate with the Underwdter
in the filing by the Underwriter of the Offrcial Statement with the MSRB.

Section5. Closing. At 8:00 a.m., California Time, on October _,2024, or at such
other time or date as the District and the Underwriter agree upon (the "Closing Date"), the District
shall cause the Trustee to deliver the Certificates, in definitive form, registered in the name of Cede &
Co., as the nominee of The Depository Trust Company ("DTC"), ro that the Certificates may be
credited to the account specified by the Underwriter under DTC's FAST procedures. Concurrently
with the delivery of the Certificates, the District will deliver the documents required to be delivered
under Section 8(e) hereof at the offices of Norton Rose Fulbright US LLP, Los Angeles, California
("Special Counsel"), or another place to be mutually agreed upon by the District and the Underwriter.
The Underwriter will accept such delivery and pay the purchase prices of the Certificates as set forth
in Section t hereof by wire transfer in immediately available funds. This payment for and delivery of
the Certificates, together with the delivery of the aforementioned documents, is herein called the
"Closing."

The Certificates shall be registered in the name of Cede & Co., as nominee of DTC in
denominations of five thousand dollars ($5,000) or any integral multiple thereof. The District
acknowledges that the services of DTC will be used initially by the Underwriter in order to permit the
delivery of the Certificates in book-entry form, and agree to cooperate fully with the Underwriter in
employing such services.

Section 6. Representations, Warranties and Covenants of the Corporation. The
Corporation represents, warrants and covenants to the Underwriter and the District that:

(a) The Corporation is a nonprofit public benefit corporation that is duly organized,
operating and existing under the laws of the State of California (the "State").

(b) The Corporation has full legal right, power and authority to adopt or enter into,
as the case may be, and to carry out and consummate the transactions on its part contemplated by the
Corporation Documents.

(c) By all necessary official action, the Corporation has duly authorized and
approved the Corporation Documents and has duly authorized and approved the execution and delivery
of, and the performance by the Corporation of the obligations on its part contained in, the Corporation
Documents and the consummation by it of all other transactions contemplated by the Corporation
Documents in connection with the execution and delivery of the Certificates. As of the date hereof,
such authorizations and approvals are in full force and effect and have not been amended, modified or
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rescinded. When executed and delivered, and assuming due execution and delivery by the other parties
thereto, if applicable, the Corporation Documents will constitute the legally valid and binding
obligations of the Corporation enforceable in accordance with their respective terms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws or
equitable principles relating to or affecting creditors' rights generally, or by the exercise of judicial
discretion and the limitations on legal remedies against nonprofit public benefit corporations in the
State. The Corporation has complied, and will at the Closing be in compliance in all material respects,
with the terms of the Corporation Documents.

(d) To the best of its knowledge, the Corporation is not in any material respect in
breach of or default under any applicable constitutional provision, law or administrative regulation of
any state or of the United States, or any agency or instrumentality of either, or any applicable judgment
or decree, or any loan agreement, indenfure, bond, noteo resolution, agreement or other instrument to
which the Corporation is a party which breach or default has or may have a materially adverse effect
on the ability of the Corporation to perform its obligations under the Corporation Documents, and no
event has occurred and is continuing which with the passage of time or the giving of notice, or both,
would constitute such a default or event of default under any such instrument; and the adoption,
execution and delivery of the Corporation Documents, if applicable, and compliance with the
provisions on the Corporation's part contained therein, will not conflict in any material way with or
constitute a material breach of or a material default under any constitutional provision, law,
administrative regulation, judgment, decree, loan agreement, indenture, bond, note, resolution,
agreement or other instrument to which the Corporation is a pafty, nor will any such execution,
delivery, adoption or compliance result in the creation or imposition of any lien, charge or other
security interest or encumbrance of any nature whatsoever upon any of the property or assets of the
Corporation or under the terms of any such law, regulation or instrument, except as may be provided
by the Corporation Documents.

(e) To the best of its knowledge, all material authorizations, approvalso licenses,
permits, consents and orders of any governmental authority, legislative body, board, agency or
commission having jurisdiction of the matter which are required for the due authorizationby, or which
would constitute a condition precedent to or the absence of which would materially adversely affect
the due performance by the Corporation of its obligations in connection with the Corporation
Documents have been duly obtained or, when required for future performance, are expected to be
obtained, other than such approvals, consents and orders as may be required under the Blue Sky or
securities laws of any state in connection with the offering and sale of the Certificates.

(0 The Corporation hereby agrees that it will notiff the other parties hereto if,
within the period from the date of the Purchase Agreement to and including the date that is twenty-five
(25) days following the end of the underwriting period (defined below) (but not later than 90 days after
the Closing Date), the Corporation discovers any pre-existing or subsequent fact or becomes aware of
the occurrence of any event, in any such case, which might cause the Official Statement (as the same
may have then been supplemented or amended) to contain any untrue statement of a material fact or to
omit to state a material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(g) As of the time of acceptance hereof and the Closing, except as disclosed in the
Official Statement, there is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, governmental authority, public board or body, pending, with service of process
upon the Corporation having been accomplished, or threatened in writing to the Corporation: (i) in any
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way questioning the corporate existence of the Corporation or the titles of the officers of the
Corporation to their respective offices; (ii) affecting, contesting or seeking to prohibit, restrain or
enjoin the execution or delivery of any of the Certificates, the collection of Revenues under the
Installment Purchase Agreement or any amounts pledged or to be pledged to pay the principal of and
interest with respect to the Certificates, in any way contesting or affecting the validity of the
Certificates or the other Corporation Documents or the consummation of the transactions contemplated
thereby or hereby, contesting the exclusion of the interest with respect to the Certificates from federal
taxation or the exclusion of the interest with respect to the Certificates from State taxation or contesting
the powers of the Corporation or its authority to cause the execution and delivery of the Certificates;
(iii) which would be likely to result in any material adverse change relating to the business, operations
or financial condition of the Corporation; or (iv) contesting the completeness or accuracy of the
Preliminary Official Statement or the Official Statement or any supplement or amendment thereto or
asserting that the Preliminary Official Statement or the Offrcial Statement contained any untrue
statement of a material fact or omitted to state any material fact necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading.

(h) To the Corporation's knowledge, there is no basis for any action, suito
proceeding, inquiry or investigation of the nature described in clauses (i) through (iv) of paragraph (g).

(i) The information in the Preliminary Official Statement set forth under the
caption "THE CORPORATION" does not contain any untrue statement of a material fact or omit to
state a material fact that is necessary to make the statements therein, in light ofthe circumstances under
which they were made, not misleading.

C) The Corporation will refrain from taking any action, or permitting any action
to be taken, with regard to which the Corporation may exercise control, that results in the loss of the
tax-exempt status of the interest for federal income tax purposes with respect to the Certificates.

(k) The Corporation will refrain from taking any action, or permitting any action
to be taken, to reduce the amount of the Installment Payments while the Certificates are Outstanding,
and the Corporation will assign to the Trustee all rights to collect the Installment Payments under the
Installment Purchase Agreement in accordance with the Trust Agreement.

0) Any certificate signed by any officer of the Corporation authorized to execute
such certificate in connection with the executiono sale and delivery of the Certificates and delivered to
the Underwriter shall be deemed to be a representation and warranty of the Corporation to the
Underwriter and the District as to the statements made therein but not of the person signing such
certificate.

Section 7. Representations, Warranties and Covenants of the District. The District
represents, warrants and covenants to the Underwriter that:

(a) The District is a community services district that is duly organized and existing
under the laws of the State.

(b) The District has full legal right, power and authority to adopt or enter into, as
the case may be, and to carry out and consummate the transactions on its part contemplated by the
District Documents.

8
4870-6304-8 I 48v5/200545-0056



(c) By all necessary official action, the District has duly authorized and approved
the District Documents, has duly authorized and approved the Preliminary Official Statement and the
Official Statement and has duly authorized and approved the execution and delivery of, and the
performance by the District of the obligations on its part contained in, the District Documents and the
consummation by it of all other transactions contemplated by the District Documents in connection
with the execution and delivery of the Certificates. As of the date hereof, such authorizations and
approvals are in full force and eflect and have not been amended, modified or rescinded. When
executed and delivered, and assuming due execution and delivery by the other parties thereto, if
applicable, the District Documents will constitute the legally valid and binding obligations of the
District enforceable in accordance with their respective terms, except as enforcement may be limited
by bankruptcy, insolvency, reorganization,moratorium or similar laws or equitable principles relating
to or affecting creditors' rights generally, or by the exercise ofjudicial discretion and the limitations
on legal remedies against municipal corporations in the State. The District has complied, and will at
the Closing be in compliance in all material respects, with the terms of the District Documents.

(d) To the best of its knowledge, the District is not in any material respect in breach
of or default under any applicable constitutional provision, law or administrative regulation of any state
or ofthe United States, or any agency or instrumentality of either, or any applicable judgment or decree,
or any loan agreement, indenture, bond, note, resolution, agreement or other instrument to which the
District is a party which breach or default has or may have a materially adverse effect on the ability of
the District to perform its obligations under the District Documents, and no event has occurred and is
continuing which with the passage of time or the giving of notice, or both, would constitute such a
default or event of default under any such instrument; and the adoption, execution and delivery of the
District Documents, if applicable, and compliance with the provisions on the District's part contained
therein, will not conflict in any material way with or constitute a material breach of or a material default
under any constitutional provision, law, administrative regulation, judgment, decree, loan agreement,
indenture, bond, note, resolution, agreement or other instrument to which the District is a party, nor
will any such execution, delivery, adoption or compliance result in the creation or imposition of any
lien, charge or other security interest or encumbrance of any nature whatsoever upon any of the
property or assets of the District or under the terms of any such law, regulation or instrument, except
as may be provided by the District Documents.

(e) To the best of its knowledge, all material authorizations, approvals, licenses,
permits, consents and orders of any governmental authority, legislative body, board, agency or
commission having jurisdiction of the matter which are required for the due authorizationby, or which
would constitute a condition precedent to or the absence of which would materially adversely affect
the due performance by the District of its obligations in connection with the District Documents have
been duly obtained or, when required for future performance, are expected to be obtained, other than
such approvals, consents and orders as may be required under the Blue Sky or securities laws of any
state in connection with the offering and sale of the Certificates.

(0 The Preliminary Official Statement was as of its date, and the Official
Statement is, and at all times subsequent to the date of the Official Statement up to and including the
Closing will be, true and correct in all material respects, and the Preliminary Official Statement and
the Official Statement do not and up to and including the Closing will not contain any untrue statement
of a material fact or omit to state a material fact that is necessary to make the statements contained
therein, in the light of the circumstances under which they were madeo not misleading (except that this
representation does not include statements in the Official Statement under the captions "THE

9
487 0-630 4 -81 48v5/200545-0056



CORPORATION" and "UNDERWRITING," and information regarding DTC and its book-entry only
system, as to which no view is expressed).

(g) The District will advise the Underwriter promptly of any proposal to amend or
supplement the Official Statement. The District will advise the Underwriter promptly of the institution
of any proceedings known to it by any governmental authority prohibiting or otherwise affecting the
use of the Preliminary Official Statement or the Official Statement in connection with the offering, sale
or distribution of the Certificates.

(h) As of the time of acceptance hereof and the Closing, except as disclosed in the
Official Statement, there is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, governmental authority, public board or body, pending, with service of process
upon the District having been accomplished, or threatened in writing to the District: (i) in any way
questioning the corporate existence of the District or the titles of the officers of the District to their
respective offices; (ii) affecting, contesting or seeking to prohibit, restrain or enjoin the execution or
delivery of any of the Certificateso or the collection of Revenues under the Installment Purchase
Agreement or of any amounts pledged or to be pledged to pay the principal of and interest with respect
to the Certificateso or in any way contesting or affecting the validity of the District Documents or the
consummation of the transactions contemplated thereby or hereby, contesting the exclusion of the
interest with respect to the Certificates from federal taxation or the exclusion of interest with respect
to the Certificates from State taxation or contesting the powers of the District or its authority to cause
the execution and delivery of the Certificates; (iii) which would be likely to result in any material
adverse change relating to the business, operations or financial condition of the District; or
(iv) contesting the completeness or accuracy of the Preliminary Official Statement or the Official
Statement or any supplement or amendment thereto or asserting that the Preliminary Official Statement
or the Official Statement contained any untrue statement of a material fact or omiffed to state any
material fact that is necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading.

(D To the District's knowledge, there is no basis for any action, suit, proceeding,
inquiry or investigation of the nature described in clauses (i) through (iv) of paragraph 7(h).

C) Until the date which is twenty-five (25) days after the end of the underwriting
period (but not later than 90 days after the Closing Date), if any event shall occur of which the District
is aware that would cause the Official Statement to contain any untrue statement of a material fact or
to omit to state a material fact that is necessary in order to make the statements in the Offrcial Statement,
in light of the circumstances under which they were made, not misleading (except that this
representation does not include statements in the Official Statement under the captions "THE
CORPORATION" and "UNDERWRITING," and information regarding DTC and its book-entry only
system, as to which no view is expressed), the District shall forthwith notify the Underwriter of any
such event of which it has knowledge and shall cooperate fully in furnishing any information available
to it for any supplement to the Official Statement necessary, in the Underwriter's reasonable opinion,
so that the statements therein as so supplemented will not be misleading in light of the circumstances
existing at such time and the District shall promptly furnish to the Underwriter a reasonable number of
copies of such supplement. As used herein, the term "end of the underwriting period" means the later
of such time as: (i) the Trustee delivers the Certificates to the Underwriter; or (ii) the Underwriter does
not retain, directly or as a member of an underwriting syndicate, an unsold balance of the Certificates
for sale to the public. Unless the Underwriter gives notice to the contrary, the "end of the underwriting
period" shall be deemed to be the Closing Date. Any notice delivered pursuant to the preceding

487 0-6304 -81 48v5/200545 -005 6
l0



sentence shall be written notice delivered to the District at or prior to the Closing Date of the
Certificates and shall specify a date (other than the Closing Date) to be deemed the end of the
underwriting period.

(k) Except as disclosed in the Preliminary Official Statement and the Official
Statement, the District has not within the last five years failed to comply in any material respect with
any continuing disclosure undertakings with regard to Rule l5c2-12 to provide annual reports or
notices of material events specified in such rule.

(D The District will refrain from taking any action, or permitting any action to be
taken, with regard to which the District may exercise control, that results in the loss of the tax-exempt
status of the interest for federal income tax purposes with respect to the Certificates.

(m) The financial statements relating to the receipts, expenditures and cash
balances of the District as of June 30,2023 attached as an appendixto the Official Statement fairly
represent the receipts, expenditures and cash balances of the District. Except as disclosed in the
Official Statement or otherwise disclosed in writing to the Underwriter, there has not been any
materially adverse change in the financial condition of the District or in its operations since June 30,
2023 and there has been no occuffence, circumstance or combination thereof which is reasonably
expected to result in any such materially adverse change.

(n) To the extent required by law, the District will undertake, pursuant to the
Continuing Disclosure Certificate to provide annual reports and notices of certain events. A
description of these undertakings is set forth in an appendix to the Preliminary Official Statement and
will also be set forth in the Official Statement.

(o) The District will refrain from taking any action, or permitting any action to be
taken, to reduce the amount of the Installment Payments while the Certificates are Outstanding, and
the District will pay the Installment Payments in accordance with the Installment Purchase Agreement.

(p) Any certificate signed by any officer of the District authorized to execute such
certificate in connection with the execution, sale and delivery of the Certificates and delivered to the
Underwriter shall be deemed a representation and warranty of the District to the Underwriter as to the
statements made therein but not of the person signing such certificate.

Section 8. Conditions to the Obligations of the Underwriter. The Underwriter has
entered into the Purchase Agreement in reliance upon the representations and warranties of the
Corporation and the District contained herein. The obligations of the Underwriter to accept delivery
of and pay for the Certificates on the Closing Date shall be subject, at the option of the Underwriter,
to the accuracy in all material respects of the statements of the officers and other offrcials of the
Corporation and the District, as well as authorized representatives of Special Counsel and the Trustee
made in any Certificates or other documents furnished pursuant to the provisions hereof; to the
performance by the District of its obligations to be performed hereunder at or prior to the Closing Date;
and to the following additional conditions:

(a) The representations, warranties and covenants of the District contained herein
shall be true and correct at the date hereof and at the time of the Closing, as if made on the Closing
Date.
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(b) At the time of Closing, the District Documents and the Corporation Documents
shall be in full force and effect as valid and binding agreements between or among the various parties
thereto, and the District Documents, the Corporation Documents and the Official Statement shall not
have been amended, modified or supplemented except as may have been agreed to in writing by the
Underwriter.

(c) At the time of the Closing, no material default shall have occurred or be
existing under the District Documents, the Corporation Documents or any other agreement or
document pursuant to which any of the District's financial obligations were executed and delivered,
and the District shall not be in default in the payment of principal or interest with respect to any of its
financial obligations, which default would materially adversely impact the ability of the District to pay
the Installment Payments.

(d) In recognition of the desire of the District, the Corporation and the Underwriter
to effect a successful public offering of the Certificates, and in view of the potential adverse impact of
any of the following events on such a public offering, the Purchase Agreement shall be subject to
termination in the discretion of the Underwriter by notification, in writing, to the District prior to
delivery of and payment for the Certificates, if at any time prior to such time, regardless of whether
any of the following statements of fact were in existence or known of on the date of the Purchase
Agreement:

(i) any event shall occur which makes untrue any material statement or
results in an omission to state a material fact that is necessary to make the statements in the Oflicial
Statement, in the light of the circumstances under which they were made, not misleading, which event,
in the reasonable opinion of the Underwriter would materially or adversely affect the ability of the
Underwriter to market the Certificates;

(iD the marketability of the Certificates or the market price thereof, in the
opinion of the Underwriter, has been materially adversely affected by an amendment to the
Constitution of the United States or by any legislation in or by the Congress of the United States or by
the State, or the amendment of legislation pending as of the date of the Purchase Agreement in the
Congress of the United States, or the recommendation to Congress or endorsement for passage (by
press release, other form of notice or otherwise) of legislation by the President of the United States,
the Treasury Department of the United States, the Internal Revenue Service or the Chairman or ranking
minority member of the Committee on Finance of the United States Senate or the Committee on Ways
and Means of the United States House of Representatives, or the proposal for consideration of
legislation by either such Committee or by any member thereof or the presentment of legislation for
consideration as an option by either such Committee, or by the staffof the Joint Committee on Taxation
of the Congress of the United States, or the favorable reporting for passage of legislation to either
House of the Congress of the United States by a Committee of such House to which such legislation
has been referred for consideration, or any decision of any federal or State court or any ruling or
regulation (final, temporary or proposed) or official statement on behalf of the United States Treasury
Department, the Internal Revenue Service or other federal or State authority affecting the federal or
State tax status of the Corporation or the District, or the interest with respect to bonds or notes
(including the Certifi cates) ;

(iiD any legislation, ordinance, rule or regulation shall be enacted by any
govemmental body, department or authority of the State, or a decision by any court of competent
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jurisdiction within the State shall be rendered which materially adversely affects the market price of
the Certificates;

(iv) an order, decree or injunction issued by any court of competent
jurisdiction, or order, ruling, regulation (final, temporary or proposed), official statement or other form
of notice or communication issued or made by or on behalf of the Securities and Exchange
Commission, or any other governmental authority having jurisdiction of the subject matter, to the effect
that: (i) obligations of the general character of the Certificates, or the Certificates, including any or all
underlying anangements, are not exempt from registration under the Securities Act of 1933, as
amended, or that the Trust Agreement is not exempt from qualification under the Trust Indenture Act
of 1939, as amended; or (ii) the issuance, offering or sale of obligations of the general character of the
Certificates, or the execution, delivery, offering or sale of the Certificates, including any or all
underlying obligationso as contemplated hereby or by the Official Statement, is or would be in violation
of the federal securities laws as amended and then in effect;

(v) legislation shall be enacted by the Congress of the United States, or a
decision by a court of the United States shall be rendered, to the effect that obligations of the general
character of the Certificates, or the Certificates, are not exempt from registration under or other
requirements of the Securities Act of 1933, as amended and as then in effect, or the Securities Exchange
Act of 1934, as amended and as then in effect, or that the Trust Agreement is not exempt from
qualification under or other requirements of the Trust Indenture Act of 1939, as amended and as then
in effect;

(vi) additional material restrictions not in force as of the date hereof shall
have been imposed upon trading in securities generally by any domestic governmental authority or by
any domestic national securities exchange, which are material to the marketability of the Certificates;

(vii) a general banking moratorium shall have been declared by federal,
State or New York authorities;

(viii) the market price or marketability of the Certificates, or the ability
of the Underwriter to enforce contracts for the sale of the Certificates, shall be materially adversely
affected by any of the following events:

(A) there shall have occurred (i) an outbreak or escalation of hostilities
or the declaration by the United States of a national emergency or war or (ii) any
other calamity or crisis in the financial markets of the United States or elsewhere
or the escalation of such calamity or crisis; or

(B) a general suspension of trading on the New York Stock Exchange
or other major exchange shall be in force, or minimum or maximum prices for
trading shall have been fixed and be in force, or maximum ranges for prices for
securities shall have been required and be in force on any such exchange, whether
by virtue of determination by that exchange or by order of the SEC or any other
governmental authority having jurisdiction;

(ix) any rating of the Certificates or the rating of any obligations of the
District shall have been downgraded or withdrawn by a national rating serviceo which, in the opinion
of the Underwriter, materially adversely affects the market price of the Certificates; or
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(x) the commencement of any action, suit or proceeding described in
Sections 6(9) or 7(h)

(e) at or prior to the Closing, the Underwriter shall receive the following
documents, in each case to the reasonable satisfaction in form and substance of the Underwriter:

(D The executed resolution of the Corporation authorizing the execution
and delivery of the Corporation Documents and the Official Statement;

(ii) The executed resolution of the District authorizing the execution and
delivery of the Certificates, the District Documents and the Official Statement signed by an authorized
official of the District;

(iii) The District Documents and the Corporation Documents duly executed
and delivered by the respective parties thereto, with only such amendments, modifications or
supplements as may have been agreed to in writing by the Underwriter;

(iv) A certification of the District that the insurance required to be in effect
on the Closing Date under the Installment Purchase Agreement is in fact in effect as of such date;

(") The approving opinions of Special Counsel dated the Closing Date and
addressed to the District, in substantially the form attached as Appendix D to the Official Statement,
and reliance letters thereon addressed to the Underwriter and the Trustee;

(vi) A supplemental opinion of Special Counsel dated the Closing Date and
addressed to the Underwriter, to the effect that:

(A) the statements on the cover of the Official Statement and in the Official
Statement under the captions "INTRODUCTION - Security and Sources of Payment
for the Certificates; No Reserve Fund," - 

6(Future Parity Obligationso" "THE
CERTIFICATES," "FINANCING PLAN," "SECURITY AND SOURCES OF
PAYMENT FOR THE CERTIFICATES" and "TAX MATTERS" and in Appendices
C and D, excluding any material that may be treated as included under such captions
and appendices by any cross-reference, insofar as such statements expressly summarize
provisions of the Certificates, the District Documents, the Corporation Documents and
Special Counsel's final opinions conceming the Certificates or state legal conclusions
with respect to the matters covered by such final opinions, present a fair and accurate
summary of the provisions thereof, provided that Special Counsel need not express any
opinion with respect to any financial or statistical data contained therein or with respect
to the book-entry system in which the Certificates are initially delivered;

(B) The Purchase Agreement and the Continuing Disclosure Certihcate
have been duly authorized, executed and delivered by the District and are the valid,
legal and binding agreements of the District enforceable in accordance with their
respective terms, except that the rights and obligations under the Purchase Agreement
and the Continuing Disclosure Certificate are subject to bankruptcy, insolvency,
rcorganization, moratorium, fraudulent conveyance and other similar laws affecting
creditors' rights, to the application of equitable principles if equitable remedies are
sought, to the exercise ofjudicial discretion in appropriate cases and to limitations on
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legal remedies against public agencies in the State, and provided that no opinion is
expressed with respect to any indemnification or contribution provisions contained
therein;and

(C) The Certificates are not subject to the registration requirements of the
Securities Act of 1933, as amended, and the Trust Agreement is exempt from
qualification under the Trust Indenture Act of 1939, as amended;

(vii) A letter ofNorton Rose Fulbright US LLP, as disclosure counsel to the
District in connection with the Certificates ("Disclosure Counsel"), addressed to the Underwriter, to
the effect that during the course of serving as Disclosure Counsel in connection with the execution and
delivery of the Certificates and without having undertaken to determine independently or assuming
any responsibility for the accuracy, completeness or faimess of the statements contained in the
Preliminary Official Statement or the Oflicial Statement, no information came to the attention of the
attorneys in such firm rendering legal services in connection with the execution and delivery of the
Certificates that would lead them to believe that the Preliminary Official Statement as of its date or as
of the date of the Purchase Agreement or the Official Statement as of its date or as of the Closing Date
(excluding therefrom the financial statements, any financial or statistical data, or forecasts, charts,
numbers, estimates, projections, assumptions or expressions of opinion included in the Preliminary
Official Statement or the Official Statement, information regarding the District's compliance with any
obligations to provide notice of the events described in part (bXsXi)(C) of Rule l5c2-12 promulgated
under the Securities Act of 1934 ("Rule l5c2-12") or to file annual reports described in part (bXsXi)(A)
of Rule l5c2-12, information underthe caption "UNDERWRITING," information regarding DTC and
the book-entry system for the Certificates, information that is contained or incorporated by reference
in the Preliminary Official Statement and the Official Statement, and Appendices B, C, D and F to the
Preliminary Official Statement or the Official Statement, as to which no opinion need be expressed),
contains or contained any untrue statement of a material fact or omits or omitted to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading;

(viii) The Official Statement, executed on behalf of the District, and the
Preliminary Offi cial Statement;

(i*) Evidence that the rating on the Certificates is as described in the
Official Statement;

(*) A certificate, dated the Closing Date, signed by a duly authorized
officer ofthe Corporation satisfactory in form and substance to the Underwriter to the effect that: (i) the
representations, walranties and covenants of the Corporation contained in the Purchase Agreement are
true and correct in all material respects on and as of the Closing Date with the same effect as if made
on the Closing Date by the Corporation, and the Corporation has complied with, in all material respects,
all of the terms and conditions of the Purchase Agreement required to be complied with by the
Corporation at or prior to the Closing Date; (ii) to the best of such officer's knowledge, no event
affecting the Corporation has occurred since the date of the Official Statement which should be
disclosed in the Official Statement for the purposes for which it is to be used or which is necessary to
disclose therein in order to make the statements and information therein not misleading in any material
respect; (iii) the information and statements contained in the Oflicial Statement under the caption
'.THE CORPORATION" did not as of its date and do not as ofthe Closing contain any untrue statement
of a material fact or omit to state any material fact that is necessary to make the statements therein, in
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the light of the circumstances under which they were made, not misleading in any material respect;

and (iv) to the best of its knowledge after reasonable investigation, the Corporation is not, in any

mateiiai respecto in breach of or default under any applicable law or administrative regulation of the

State or the United States or any applicable judgment or decree or any loan agreement, indenture, bond,

note, resolution, agreement (including but not limited to the Installment Purchase Agreement) or other

instrument to which the Corporation is a party or is otherwise subject, which would have a material

adverse impact on the Corporation's ability to perform its obligations under the Corporation

Documents, and no event has occurred and is continuing which, with the passage of time or the giving

of notice, or both, would constitute such a default or event of default under any such instrument;

(xi) A certificate, dated the Closing Date, signed by a duly authorized

officer of the District satisfactory in form and substance to the Underwriter to the effect that: (i) the

representations, warranties and covenants of the District contained in the Purchase Agreement are true

and correct in all material respects on and as of the Closing Date with the same effect as if made on

the Closing Date by the District, and the District has complied with, in all material respects, all of the

terms and conditions of the Purchase Agreement required to be complied with by the District at or

prior to the Closing Date; (ii) to the best of such officer's knowledge, no event affecting the District
-hu, 

o""uoed since the date of the Official Statement which should be disclosed in the Offrcial

Statement for the purposes for which it is to be used or which is necessary to disclose therein in order

to make the statements and information therein not misleading in any material respect; (iii) the

information and statements contained in the Official Statement (other than information in the Official

Statement under the captions "THE CORPORATION" and "UNDERWRITING," and information

regarding DTC and its book-entry only system) did not as of its date and do not as of the Closing

rontuin any untrue statement of a material fact or omit to state any material fact that is necessary to

make the statements therein, in the light of the circumstances under which they were made, not

misleading in any material respect; and (iv) to the best of its knowledge after reasonable investigation,

the Distriit is not, in any material respect, in breach of or default under any applicable law or

administrative regulation of the State or the United States or any applicable judgment or decree or any

loan agreement, indenture, bond, note, resolution, agreement (including but not limited to the

Installment purchase Agreement) or other instrument to which the District is a party or is otherwise

subject, which would have a material adverse impact on the District's ability to perform its obligations

urd", the District Documents, and no event has occurred and is continuing which, with the passage of
time or the giving of notice, or both, would constitute such a default or event of default under any such

instrument;

(xii) An opinion dated the Closing Date and addressed to the Underwriter,

of counsel to the Corporation, to the effect that:

(A) The Corporation is a nonprofit public benefit corporation, organized

and existing under the Constitution and laws of the State;

(B) The resolution authorizing the Certificates and the Corporation

Documents adopted by the Board of Directors ofthe Corporation has been duly adopted

at a regular meeting of the Corporation at which a quorum was present and acting

througfout, is in full force and effect and has not been modified, amended, rescinded

or repealed since its date of adoption;

(C) Except as otherwise disclosed in the Official Statement and to the best

knowledge of such counsel, there is no litigation, proceeding, action, suit or
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investigation at law or in equity before or by any court, govemmental authority or body,
pending, with service of process upon the Corporation having been accomplished, or
threatened in writing against the Corporation, challenging the creation, organization or
existence of the Corporation, or the validity of the Corporation Documents or seeking
to restrain or enjoin the collection of Installment Payments under the Installment
Purchase Agreement or the repayment of the Certificates or in any way contesting or
affecting the validity of the Corporation Documents or contesting the authority of the
Corporation to enter into or perform its obligations under any of the Corporation
Documents;and

(D) To the best of such counsel's knowledge, the execution and delivery of
the Corporation Documents and compliance with the provisions thereof do not and will
not in any material respect conflict with or constitute on the part of the Corporation a
breach of or default under any agreement or other instrument to which the Corporation
is a party or by which it is bound or any existing law, regulation, court order or consent
decree to which the Corporation is subject, which breach or default has or may have a
material adverse effect on the ability ofthe Corporation to perform its obligations under
the Corporation Documents;

(xiii) an opinion dated the Closing Date and addressed to the Underwriter, of
the District's General Counsel, to the effect that:

(A) The District is a community services district that is duly organized and
existing under the laws of the State;

(B) The resolution authorizing the Certificates and the District Documents
adopted by the Board of Directors of the District has been duly adopted at a regular
meeting of the District at which a quorum was present and acting throughout, is in full
force and effect and has not been modified, amended, rescinded or repealed since its
date of adoption;

(C) Except as otherwise disclosed in the Official Statement and to the best
knowledge of such counselo there is no litigation, proceeding, action, suit or
investigation at law or in equity before or by any court, governmental authority or body,
pending, with service of process upon the District having been accomplished, or
threatened in writing against the District, challenging the creation, organization or
existence of the District, or the validity of the District Documents or seeking to restrain
or enjoin the payment of the Installment Payments or in any way contesting or affecting
the validity ofthe District Documents or contesting the authority ofthe District to enter
into or perform its obligations under any of the District Documents, or which, in any
manner, questions the right of the District to pay the Installment Payments under the
Installment Purchase Agreement; and

(D) To the best of such counsel's knowledge, the execution and delivery of
the Dishict Documents and compliance with the provisions thereof do not and will not
in any material respect conflict with or constitute on the part of the District a breach of
or default under any agreement or other instrument to which the District is a party or
by which it is bound or any existing law, regulation, court order or consent decree to
which the District is subject, which breach or default has or may have a material
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adverse effect on the ability of the District to perform its obligations under the District
Documents;

(xiv) An opinion of Stradling Yocca Carlson & Rauth LLP, counsel to the
Underwriter, in form and substance satisfactory to the Underwriter;

(xv) An opinion of counsel to the Trustee, addressed to the Underwriter and
dated the Closing Date, in form and substance satisfactory to the Underwriter and to Special Counsel,
addressing both the Trust Agreement and the Escrow Agreements;

(xvi) A certificate or certificates, dated the Closing Date, signed by a duly
authorized offrcial of the Trustee in form and substance satisfactory to the Underwriter, addressing
both the Trust Agreement and the Escrow Agreements, and an incumbency certificate of the Trustee;

(xvii) Evidence of the required filings with the California Debt and
Investment Advisory Commission pursuant to Section 53583 of the Government Code and
Section 8855(9) of the Government Code;

(xviii) A copy of the executed Blanket Issuer Letter of Representations by and
between the District or the Corporation and DTC relating to the book-entry system;

(xix) A certificate as to arbitrage and a certificate regarding use of proceeds,
both signed by the District, relating to the Certificates, and a form 8038-G relating to the Certificates,
each in form and substance to the reasonable satisfaction of Special Counsel and the Underwriter;

(xx) Certificates, dated the date ofthe Preliminary Official Statement, of the
District and the Corporation deeming the Preliminary Official Statement final as of its date as required
under Rule l5c2-12;

(xxi) Certified copies of the Corporation's organizing documents and all
amendments thereto and related certificates issued by the Secretary of State of the State of California;

(xxii) Evidence that a Debt Management Policy which complies with
Section 8855 of the Govemment Code has been adopted by the District;

(xxiii) A verification report of certified public accountant relating to the
refund of the 2013A Bonds and the 2013 COPs;

(xxiv) A defeasance opinion of Special Counsel relating to the 2013A Bonds
and the 2013 COPs;

or other documents 
", ffi, 3#I3i3lTl11l::*:i:l'l?';.11T11ffi;"tT;,To*gs' 

instruments

Section 9. Changes in Official Statement. After the Closing, the District will not adopt
any amendment of or supplement to the Oflicial Statement to which the Underwriter shall reasonably
object in writing. Within 25 days following the end of the underwriting period, if any event relating
to or affecting the Certificates, the Trustee, the District or the Corporation shall occur as a result of
which it is necessary, in the opinion of the Underwriter, to amend or supplement the Offrcial Statement
in order to make the Official Statement not misleading in any material respect in the light of the
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circumstances existing at the time it is delivered to a purchaser, the District will forthwith prepare and
fumish to the Underwriter an amendment or supplement that will amend or supplement the Official
Statement so that it will not contain an untrue statement of a material fact or omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances existing at the
time the Official Statement is delivered to purchaser, not misleading. The District shall cooperate with
the Underwriter in the filing by the Underwriter of such amendment or supplement to the Official
Statement with the MSRB. The Underwriter acknowledges that the end of the underwriting period
will be the Closing Date.

Section 10. Expenses. Whether or not the Certificates are delivered to the Underwriter as
set forth herein:

(a) The Underwriter shall be under no obligation to pay, and the District shall pay or cause
to be paid (from the proceeds of the Certificates or from any legally available funds) all expenses that
are incident to the performance of the District's obligations hereunder, including, but not limited to,
the cost of printing and delivering the Certificates to the Underwriter, the cost of preparation, printing,
distribution and delivery of the District Documents, the Corporation Documents, the Preliminary
Official Statement, the Official Statement and all other agreements and documents that are
contemplated hereby (and drafts of any thereof) in such reasonable quantities as requested by the
Underwriter (excluding the fees and disbursements of the Underwriter's counsel), the fees and
disbursements of the Trustee, Special Counsel and any accountants, engineers or any other experts or
consultants that the District has retained in connection with the execution and delivery of the
Certificates and any other expenses that are agreed to by the parties; and

(b) The District shall be under no obligation to pay, and the Underwriter shall pay, any
fees of the California Debt and Investment Advisory Commission, the cost of preparation of any "blue
sky" or legal investment memoranda and the Purchase Agreement; expenses to qualiff the Certificates
for sale under any "blue sky" or other state securities laws; and all other expenses that are incuned by
the Underwriter in connection with the public offering and distribution of the Certificates (except those
which are specifically enumerated in paragraph (a) of this section), including the fees and
disbursements of its counsel and any advertising expenses.

Section 11. Notices. Any notice or other communication to be given to the Underwriter
under the Purchase Agreement may be given by delivering the same in writing to Raymond James &
Associates, Inc., One Embarcadero Center, Suite 650, San Francisco, CA 941L1, Attention: Emily
Giles, Managing Director. All notices or communications hereunder by any party shall be given and
served upon each other party. Any notice or communication to be given to the District or the
Corporation under the Purchase Agreement may be given by delivering the same in writing to the
address set forth on the first page of the Purchase Agreement.

Section 12. Parties in Interest. The Purchase Agreement is made solely for the benefit of
the District, the Corporation and the Underwriter (including the successors or assigns thereof) and no
other person shall acquire or have any right hereunder or by virtue hereof. All representations,
warranties and agreements of the District and the Corporation in the Purchase Agreement shall remain
operative and in full force and effect regardless of any investigation made by or on behalf of the
Underwriter and shall survive the delivery of and payment for the Certificates.
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Section 13. Severability. In case any one or more of the provisions contained herein shall
for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality
or unenforceability shall not affect any other provision hereof.

Section 14. Counterparts. The Purchase Agreement may be executed by the parties hereto
in separate counterpartso each of which when so executed and delivered shall be an original, but all
such counterparts shall together constitute but one and the same instrument.

Section 15. Survival of Representations and Warranties. The representations and
warranties of the District and the Corporation in or made pursuant to the Purchase Agreement shall not
be deemed to have been discharged, satisfied or otherwise rendered void by reason of the Closing or
termination of the Purchase Agreement and regardless of any investigations made by or on behalf of
the Underwriter (or statements as to the results of such investigations) concerning such representations
and statements of the Corporation and the District and regardless of delivery of and payment for the
Certificates.

Section 16. Effectiveness. The Purchase Agreement shall become effective and binding
upon the respective parties hereto upon the execution ofthe acceptance hereofby the Corporation and
the District and shall be valid and enforceable as of the time of such acceptance.
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Section 17. Governing Law. The Purchase Agreement shall be governed by and construed
in accordance with the laws of the State.

RAYMOND JAMES & ASSOCIATES,INC., AS

Underwriter

Title: AuthorizedOfficer

Accepted as of the date first stated above:

NIPOMO COMMUNITY SERVICES DISTRICT

v:
Name: Ray Dienzo
Its: General Manager

Time of Execution: a.m./p.m.

NIPOMO COMMUNITY SERVICES DISTRICT
PUBLIC FACILITIES CORPORATION

By
Name: Ray Dienzo
Its: Executive Director

Time of Execution: a.m./p.m.

By

B
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EXHIBIT A

$_
Nipomo Co--*ity S"rvices District

Water Revenue Certificates of Participation
Series 2024

MATURITY SCHEDULE

Maturity Date
(September 1)

Principal
Amount

$

fnterest
Rate

%

Initial
Olfering

Price
l0% Test

Used

Hold the
Olfering

Price Rule
UsedYield

%

c Priced to first optional prepayment date of September l, 2}_atpar
r Term Certificate.

PREPAYMENT

Optional Prepayment. The Certificates maturing on or after September l, 2035 are subject to
optional prepayment prior to their stated Principal Payment Dates, on any date on or after September
1,2034, in whole or in part, in authorized denominations, from and to the extent ofprepaid Installment
Payments paid pursuant to the Installment Purchase Agreement or from any other source of available
funds, any such prepayment to be at a Prepayment Price equal to the principal evidenced by the
Certificates to be prepaid, plus accrued interest evidenced thereby to the date fixed for prepayment,
without premium.

Mandatory Prepaymentfrom Net Proceeds. The Certificates are subject to prepayment prior
to their respective stated maturities, as a whole on any date or in part on any Interest Payment Daie, in
the order of stated maturity as directed by the District, or (in the event the Dishict has not directed the
order of stated maturity, in inverse order of stated maturity), and by lot within each stated maturity in
integral multiples of $5,000, from prepaid Installment Payments made by the District from Net
Proceeds which are, in either case deposited in the Prepayment Account of the Installment Payment
Fund and credited towards prepayment made by the District, upon the terms and conditions of, as
provided for in the Trust Agreement, and the Installment Purchase Agreement, at a Prepayment Price
equal to the principal amount thereof plus accrued interest thereon to the date fixed for prepayment,
without premium.

Mandatory Prepaymenl. The Certificates bearing stated maturities of September 1,20-, and
September 1,20-, respectively, are subject to mandatory prepayment, in part (by lot) on the respective
prepayment dates, in integral multiples of $5,000 at a Prepayment Price of the principal amount thereof
plus accrued interest evidenced and represented thereby to the date fixed for prepayment, without
premium. Such Certificates shall be prepaid in the amounts and upon the dates as follows:
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Mandatory Prepay ment Dates
(September 1)

(Maturity)

Mandatory Prepay ment Dates
(September 1)

(Maturity)

Principal
Amount

Principal
Amount
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EXIIIBIT B

$_
Nipomo Co-rn,*ity S"rvices District

Water Revenue Certificates of Participation
Series 2024

FORM OF ISSUE PRICE CERTIFICATE

The undersigned, on behalf of Raymond James & Associates, [nc. ("Raymond James") hereby
certifies as set forth below with respect to the sale and issuance ofthe above-captioned obligations (the
"Certificates").

l. Sale of the General Rule Maturities. As of the date of this certificate, for each
Maturity of the General Rule Maturities, the first price at which at least 10olo of such Maturity was sold
to the Public is the respective price listed in Schedule A.

2. Initial Oflbring Price of the Hold-the-Offering-Price Maturities.

(a) Raymond James offered the Hold+he-Offering-Price Maturities to the Public for
purchase at the respective initial offering prices listed in Schedule A (the "Initial Offering Prices") on
or before the Sale Date. A copy of the pricing wire or equivalent communication for the Certificates
is attached to this certificate as Schedule B.

(b) As set fonh in the Certificate Purchase Agreement, dated September _,2024,by
and among Raymond James, as Underwriter (as defined below), the Nipomo Community Services
District Public Facilities Corporation and the Issuer (as defined below), Raymond James has agreed in
writing that: (i) for each Maturity of the Hold+he-Offering-Price Maturities, it would neither offer nor
sell any of the Certificates of such Maturity to any person at a price that is higher than the Initial
Offering Price for such Maturity during the Holding Period for such Maturity (the "hold-the-offering-
price rule"); and (ii) any selling group agreement shall contain the agreement of each dealer who is a
member of the selling Broup, and any retail distribution agreement shall contain the agreement of each
broker-dealer who is a party to the retail distribution agreement, to comply with the hold-the-offering-
price rule. Pursuant to such agreement, no Underwriter has offered or sold any Maturity of the Hold-
the-Offering-Price Maturities at a price that is higher than the respective Initial Offering Price for that
Maturity of the Certificates during the Holding Period.

3. DeJined Terms.

(a) General Rule Maturilles means those Maturities of the Certificates listed in Schedule
A hereto as the "General Rule Maturities."

(b) Hold+he-Offiring-Price Maturities means those Maturities of the Certificates listed in
Schedule A hereto as the "Hold-the-Offering-Price Maturities."

(c) Holding Period means, with respect to a Hold-the-Offering-Price Maturity, the period
starting on the Sale Date and ending on the earlier of (i) the close of the fifth business day after the
Sale Date (i.e., 2024), or (ii) the date on which Raymond James has sold at least l0%o of
such Hold-the-Offering-Price Maturity to the Public at prices that are no higher than the Initial Offering
Price for such Hold-the-Offering-Price Maturity.

4870-6304-8 I 48v5/200545-0056
B-1



(d) Issuer means Nipomo Community Services District.

(e) Maturity means Certificates with the same credit and payment terms. Certificates with
different maturity dates, or Certificates with the same maturity date but different stated interest rateso
are treated as separate mafurities.

(0 Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an Underwriter.

(g) Relqted Party means any entity if an Underwriter and such entity are subject, directly
or indirectly, to (i) more than 50oZ common ownership of the voting power or the total value of their
stock, if both entities are corporations (including direct ownership by one corporation of another),
(ii) more than 50Yo common ownership of their capital interests or profit interests, if both entities are
partnerships (including direct ownership by one partnership of another), or (iii) more than 50olo
common ownership of the value of the outstanding stock of the corporation or the capital interests or
profit interests of the partnership, as applicable, if one entity is a corporation and the other entity is a
partnership (including direct ownership of the applicable stock or interests by one entity of the other).

(h) Sale Date means the first day on which there is a binding contract in writing for the
sale of a Maturity of the Certificates. The Sale Date of the Certificates is September _o 2024.

(i) Underwriter means: (i) any person that agrees pursuant to a written contract with the
Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale
of the Certificates to the Public; and (ii) any person that agrees pursuant to a written contract directly
or indirectly with a person described in clause (i) of this paragraph to participate in the initial sale of
the Certificates to the Public (including a member of a selling group or a party to a retail dishibution
agreement participating in the initial sale of the Certificates to the Public).

The representations set forth in this certificate are limited to factual matters only. Nothing in
this certificate represents Raymond James's interpretation of any laws, including specifically Sections
103 and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury Regulations
thereunder. The undersigned understands that the foregoing information will be relied upon by the
Issuer with respect to certain of the representations set forth in the Certificate as to Arbitrage and with
respect to compliance with the federal income tax rules affecting the Certificates, and by Norton Rose
Fulbright US LLP, Special Counsel, in connection with rendering its opinion that the interest with
respect to the Certificates is excluded from gross income for federal income tax purposes, the
preparation of the Internal Revenue Service Form 8038-G, and other federal income tax advice that it
may give to the Issuer from time to time relating to the Certificates. Except as expressly set forth
above, the certifications set forth herein may not be relied upon or used by any third party or for any
other purpose.

RAYMOND JAMES & ASSOCIATES, INC.

By
(Print) Name:

Dated: October _,2024
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SCHEDULE A

SALE PRICES OF THE GENERAL RULE MATURITIES AI\D INITIAL OFFERING
PRICES OF THE HOLD-THE.OFFERING.PRICE MATURITIES

(Attached)
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SCHEDULE B

PRICING WIRE OR EQUIVALENT COMMUNICATION

(Attached)
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